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Via Federal Express

Vernon A. Williams
Secretary, Surface Transportation Bo
1925 K Street N.W.

Washington, D.C. 20423

Re: WENDY MORAN Transaction

Dear Secretary:

I am a member of the firm of Gilmartin, Poster & Shafto, attorneys
representing Associates Leasing, Inc. in connection with a transaction involving
the U.S. flag coastwise tug vessel, WENDY MORAN, Official Number 1102493.

I have enclosed an original and one original counterpart of each of the
documents described below, to be recorded pursuant to Section 11303 of Title 49
of the U.S. Code.

These documents are:

(a) a Demise Charter (“Demise Charter”) dated as of September 18,
2000, a primary document, between Associates Leasing Inc. as Shipowner,
and Moran Towing Corporation, as Charterer, of the U.S. flag towing vessel
named WENDY MORAN, Official Number 1102493, and

(b) Bill of Sale (“Bill of Sale”) dated as of September 18, 2000, a
secondary document, executed by Moran Towing Corporation, as Seller, in
favor of The CIT Group/Equipment & Financing, Inc., as Transferee, in
respect of the U.S. flag towing vessel named WENDY MORAN, Official
Number 1102493.




The names and addresses of the parties to the documents are as
follows:

Shipowner under the Demise Charter
and Transferee under the Bill of Sale

Associates Leasing Inc.

c/o Associates Commercial Corporation
300 East Carpenter Freeway

Plaza 17

Irving, TX 75062-2726

Charterer under the Demise Charter and
Seller in respect of the Bill of Sale

Moran Towing Corporation

2 Greenwich Plaza

Greenwich, Connecticut 06830

A description of the equipment covered by the documents follows:

U.S. flag towing vessel named WENDY MORAN, Official
No. 1102493.

A short summary of the documents to appear in the index follows:

With respect to the Demise Charter

Demise Charter dated as of September 18,
2000 between Associates Leasing Inc. c/o
Associates Commercial Corporation, 300
East Carpenter Freeway, Plaza 17, Irving,
TX 75062-2726 as Shipowner, and Moran
Towing Corporation, Charterer, 2 Greenwich
Plaza, Greenwich, Connecticut 06830, in
respect of the U.S. flag towing vessel named
WENDY MORAN, Official No. 1102493.

With respect to the Bill of Sale

Bill of Sale dated as of September 18, 2000
as executed by Moran Towing Corporation,
2 Greenwich Plaza, Greenwich, Connecticut
06830, in favor of Associates Leasing Inc.
and covering the U.S. flag towing vessel




named WENDY MORAN, Official No.
1102493.

A fee of $52.00 is enclosed.

Please return to us via Federal Express, at our expense usmg the
enclosed Federal Express Airbill bearing our account number:

(a) the extra receipt copy of this letter provided herewith
as signed by you to confirm receipt and

(b) any copies of documents not needed by the Board for
recordation as stamped to confirm filing.

Very truly yours,

s

Dénald B. Shafto, attorney for
and representative in fact of
Associates Leasing Inc.

RECEIPT ACKNOWLEDGED
this day of December, 200_
Name:

Title:
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DEMISE CHARTER

DEMISE CHARTER dated as of September 18, 2000 between ASSOCIATES
LEASING, INC. (“Shipowner”), an Indiana corporation, and MORAN TOWING
CORPORATION (“Charterer”), a New York corporation.

WITNESSETH:

WHEREAS, commencing on the first day of the Term, Shipowner wishes to
demise charter the Vessel to Charterer and Charterer wishes to demise charter the
Vessel from Shipowner, in each case subject to and on the terms and conditions
hereinafter set forth;

NOW, THEREFORE, in consideration of the premises and the mutual
covenants herein contained, commencing on the first day of the Term, Shipowner
agrees to let and demise and Charterer agrees to hire and demise charter the
Vessel, subject to and on the terms and conditions hereinafter set forth.

ARTICLE 1
Definitions

The capitalized terms used herein which are defined in, or by reference to,
Schedule A attached hereto and made a part hereof, shall have the meanings
specified in said Schedule A unless the context otherwise requires.

ARTICLE 2
Delivery and Acceptance of the Vessel

Notwithstanding any other provision of this Demise Charter, concurrently
with the acquisition of the Vessel by Shipowner from Charterer under the
Investment Agreement pursuant to the Bill of Sale and related documents and the
Vessel's redocumentation under United States Flag with coastwise and registry
endorsements in the name of Shipowner with the United States Coast Guard,
Department of Transportation, subject only to Shipowner having on such day the
legal ability to deliver possession of the Vessel free and clear of all Liens (other
than Permitted Liens), Shipowner shall be deemed to have tendered, and
Charterer shall be deemed to have accepted, at such time on such date (the
“Delivery Date”) delivery of the Vessel under this Demise Charter “AS IS, WHERE
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IS” in whatever condition she may be, AND IT IS AGREED THAT SHIPOWNER
MAKES NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED,
AS TO TITLE TO, AS TO THE DESIGN, CONDITION, MERCHANTABILITY OR
SEAWORTHINESS OF, AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT OR
WORKMANSHIP IN, OR AS TO THE CONSUMABLE STORES ON BOARD, THE
VESSEL, OR AS TO THE FITNESS OF THE VESSEL FOR ANY PARTICULAR
PURPOSE OR ANY PARTICULAR TRADE, OR ANY OTHER WARRANTY OR
REPRESENTATION WHATSOEVER (except Shipowner represents and warrants
only that at all times during the Term it will possess the title to the Vessel
transferred to it by Charterer on the Delivery Date free and clear of all Shipowner
s Liens other than the Permitted Lien constituted by this Demise Charter and the
Liens permitted by Article 14 (a) of this Demise Charter), it being agreed that all
such risks (except for Liens incurred by Shipowner) arising prior to or during the
Term, as between Shipowner and Charterer, are to be borne by Charterer.
Charterer’'s acceptance of the Vessel under this Demise Charter (immediately
following the delivery and acceptance of the Vessel by Shipowner from Charterer
under the Investment Agreement), as provided in this Article 2 (a), shall confirm
and be conclusive evidence, as between Shipowner and Charterer, that the Vessel
has been accepted by Charterer and is in compliance with all requirements of this
Demise Charter, and Charterer will not assert any claim of any nature whatsoever
against Shipowner or the Vessel (except as to Shipowner s Liens) based on any of
the foregoing matters in this Article 2.

ARTICLE 3
Use and Operation of the Vessel

(a) Charterer shall have full use of the Vessel and may employ the
Vessel (A) in tugboat operations conducted in the United States or its possessions,
including intra coastal and inland towing and (B} in connection with Charterer’s
performance under the Navy Contract for tug services or any other contract with
the United States or any agency thereof that requires tugboat assistance and (C)
trading between safe ports and safe berths within a trading range consisting of
U.S. East and Gulf coasts, Gulf of Mexico/Caribbean (excluding Cuba and its
territorial waters), Mexico/Central America, West Coast U.S. and South America
and Canada in any lawful trade and carrying, towing or moving such lawful
cargoes and/or vessels for which the Vessel is suitable, subject to Institute
Warranties and Clauses, provided, however, that (i) the Vessel shall not carry any
Excluded Cargoes (but may provide tugboat assistance to vessels carrying
Excluded Cargoes), (ii) Institute Warranties and Clauses may be breached if
insurance complying with Article 9 hereof is available and has been obtained
without cost to Shipowner prior to such breach (Charterer also agreeing to notify
Shipowner as to each such occurrence at the time thereof), and (iii) the Vessel
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shall not be operated in any manner contrary to the applicable laws of the United
States or, in any manner which can or may injuriously affect the documentation
thereof under such laws and regulations or (except as otherwise permitted in
clause (ii) above) in any area in which the insurance required by the terms of
Article 9 shall not be in full force and effect or in any manner in violation of
applicable laws, foreign or domestic, or international conventions.

(b) Charterer shall have exclusive possession and control of the Vessel
and shall man, victual, navigate and operate the Vessel at its own expense or by
its own procurement throughout the Term. As between Shipowner and Charterer,
the master, officers and crew of the Vessel shall be engaged and employed by
Charterer and shall remain Charterer's servants, navigating and working the
Vessel on behalf of and at the risk of Charterer. Shipowner shall not have any
interest in salvage moneys earned by the Vessel or received by Charterer during
the Term. Charterer shall pay all port charges, pilotages, and all other costs,
charges and expenses whatsoever incident to the documentation, use, operation,
maintenance and repair of the Vessel during the Charter Period and until the
Vessel has been redelivered to the Shipowner at the expiration of the Charter
Period free of Liens (other than Shipowner s Liens) and in all respects in the
condition required by this Demise Charter.

(c) Charterer shall without expense to Shipowner, throughout the
Charter Period maintain the documentation of the Vessel in the name of
Shipowner under the laws and flag of the United States eligible to engage in the
registry and coastwise trades of the United States, and Shipowner shall upon the
request of Charterer execute such documents and furnish such information as
Charterer may reasonably require to enable Charterer to maintain such
documentation. The Vessel shall, and Charterer covenants that it shall, at no
expense to Shipowner, at all times during the Term comply with all applicable
laws, treaties and conventions in effect from time to time, and rules and
regulations issued thereunder, including particularly, but without limitation by
this enumeration, the International Convention for Safety of Life at Sea, 1960, as
amended, and all applicable laws, rules and regulations administered by the
Maritime Administration, the United States Coast Guard, the Customs Service,
the Treasury Department, the Federal Power Commission, the Federal
Communications Commission, the Public Health Service, the Environmental
Protection Agency, the Military Sealift Command, the United States Navy and any
other United States, state, or foreign nation, agency or entity established under
any international convention having jurisdiction in connection with the use,
control, operation and maintenance of the Vessel, or their respective successors,
and Charterer covenants that it will have on board, when required thereby, valid
certificates showing compliance therewith. Charterer covenants that it will not
suffer or permit anything to be done which might injuriously affect the
documentation of the Vessel under the laws and regulations of the United States
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and will not abandon the Vessel in a foreign port (other than as permitted
hereunder in connection with an Event of Loss), or engage in any unlawful trade
or violate any law or regulation or carry or move any cargo or vessel that may
expose the Vessel to penalty, forfeiture or seizure. Shipowner hereby represents
that it presently meets the requirements of law so that the Vessel is eligible for
documentation under United States flag pursuant to Title 46, United States Code
(U.S.C."), and the regulations thereunder, and is qualified to own vessels
operating in the coastwise trade of the United States. Charterer hereby represents
that it meets and covenants that it will meet at all times throughout the Charter
Period and upon any redelivery of the Vessel to Shipowner as required by this
Demise Charter, the requirements of law so that the Vessel is eligible for
documentation and operation under United States flag pursuant to Title 46 U.S.C.
and the regulations thereunder. Each of Charterer and Shipowner further
represents and covenants that it is and, so long as the same shall be necessary
to maintain the documentation of the Vessel under the laws and flag of the United
States and to operate the Vessel in the coastwise trade of the United States, will
be, a citizen of the United States within the meaning of Sections 2 (a), 2 (b) and
2 (c) of the Shipping Act.

ARTICLE 4
Maintenance of Classification and Repairs

(a) Charterer shall be charged with full responsibility for maintenance
and repair of the Vessel throughout the Termm and shall at all times during the
Term, without expense to Shipowner, maintain and preserve the Vessel in good
condition, working order and repair, ordinary wear and tear only excepted, so that
the Vessel shall be, insofar as due diligence can make her so, tight, staunch,
strong and well and sufficiently tackled, appareled, furnished, equipped and in
every respect seaworthy and in good operating condition at the commencement
of each voyage hereunder. Charterer shall at all times during the Charter Period
maintain the Vessel so as to entitle her to the highest classification and rating of
ABS for vessels of the same age and type, submitting the Vessel to all required
surveys of ABS (giving the Shipowner prior written notice thereof, 30 days in
advance if practicable, but otherwise so long in advance as may be practicable
under the circumstances), and annually, during each year of the Term, shall
furnish to Shipowner reproduced copies of all annual certificates issued by ABS,
dated within the previous 30 days, evidencing the maintenance of such
classification and rating. During the Charter Period all repairs or changes
necessary to cause the Vessel to comply with the requirements and
recommendations of ABS, including changes or additions to such requirements,
shall be for Charterer’s account. Charterer shall have the right upon not less than
thirty (30) days prior written notice to Shipowner to reclassify the Vessel with a
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recognized classification society other than ABS provided Shipowner shall have
first approved such reclassification, which approval may be granted or denied by
Shipowner in its sole discretion, the granting or denial of which will not be
unreasonably delayed by Shipowner.

(b) During the Charter Period the Vessel shall be repaired and
overhauled by Charterer whenever reasonably necessary. During the Charter
Period the Vessel shall likewise be dry-docked, cleaned and the bottom painted by
Charterer whenever reasonably necessary and, in any event, whenever required
by applicable regulations of the United States Coast Guard or any other state or
federal agency having jurisdiction, and by ABS, as the case may be. Charterer
shall give Shipowner written notice of each such proposed dry-docking 30 days in
advance if practicable, but otherwise so long in advance as may be practicable
under the circumstances, in order that Shipowner may, if it so desires, have a
representative present at such dry-docking and otherwise inspect the Vessel at
Charterer's expense to the extent of Shipowner s reasonable out of pocket costs.

(c)  Subject to any applicable laws and regulations, Shipowner or
its authorized representatives shall have the right at reasonable times, on
reasonable notice, to inspect or survey the Vessel in order to ascertain its
condition and to satisfy itself that the Vessel is being properly repaired and
maintained in accordance with this Article 4, but inspection in drydock shall be
made only when the Vessel shall be in drydock under the provisions of Article 4
(b). Any such inspection by Shipowner shall not unreasonably delay the Vessel in
the prosecution of any voyage. During the Charter Period, Charterer shall make,
or cause to be made, all such repairs, without expense to Shipowner, as such
inspection or survey may show to be reasonably required in order to meet the
requirements of this Article 4, provided, that such repairs are also required by
ABS, the Vessel's insurers, the USCG or any other governmental agency having
jurisdiction over the Vessel. Charterer shall (i) permit Shipowner or its authorized
representatives, to inspect the Vessel s cargo and her logs and papers and make
copies thereof whenever requested, on reasonable notice and (ii) furnish
Shipowner with full information (including, without limitation, any survey reports)
regarding any casualties or other accidents or physical damage to the Vessel or
other property, or to any person, involving an amount in excess of $150,000.00.

(d) Charter shall in all material respects, and at all times, timely
comply with any and all requirements of and obligations under any material
agreement for use of the Vessel, including, without limitation, the Navy Contract.

ARTICLE 5
Use of Stores and Equipment
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(@)  Charterer may, without additional payment to Shipowner, use
and consume such fuel, diesel oil, fresh water, lubricating oil, greases and
consumable stores belonging to Shipowner as may be on board the Vessel on the
Delivery Date and, upon Redelivery, all fuel, diesel oil, fresh water, lubricating oil,
greases and consumable stores as may be left on board at that time shall be the
property of Shipowner.

(b)  Charterer shall have the use, without additional payment to
Shipowner, of all outfit, equipment (including cabin, crew and galley equipment},
furniture, furnishings, appliances, spare and replacement parts and non-
consumable stores belonging to Shipowner as shall be on board the Vessel on the
Delivery Date.

(c)  Charterer shall provide, without expense to Shipowner, such
additional outfit, furniture, furnishings, appliances, spare and replacement parts,
tools and stores as may be required by Charterer for the operation of the Vessel.
Such additional property so provided shall not become part of the Vessel but shall
remain the property of Charterer and, unless Shipowner shall otherwise agree,
Charterer shall remove the same, without expense to Shipowner, at or before
Redelivery and the Vessel shall be restored prior to Redelivery to the condition she
would have been in if such property had not been installed.

ARTICLE 6

Charterer's Changes, Installation of
Equipment and Removal of Parts

(@  During the Term, Charterer, at its own time, risk and expense
and upon giving 30 days' prior written notice to Shipowner, may make structural
changes or alterations in the Vessel, provided that, in the written opinion of an
independent naval architect appointed by Charterer and approved by Shipowner,
such structural change or alteration does not diminish the seaworthiness or
commercial value or utility of the Vessel in its intended trades and use. Charterer
shall reimburse Shipowner on demand for all out of pocket costs incurred by
Shipowner in considering Charterer's Request, regardless of whether Charterer
shall have received a favorable response to any Request hereunder.

(b)  During the Term, Charterer may install any pumps, gear or
equipment Charterer may require in addition to that on board the Vessel at the
time of delivery thereof, provided that such installations are accomplished at
Charterer's time, risk and expense. Pumps, gear and equipment so installed shall,
without necessity of further act, become part of the Vessel and the property of
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Shipowner, provided, however, that at any time prior to Redelivery and so long as
no Event of Default shall have occurred and be continuing, any such pumps, gear
or equipment not required to be installed in order to meet the requirements of the
second sentence of Article 3 (c) or of Article 4 (a), may be removed by Charterer,
without expense to Shipowner (provided that the Vessel is restored prior to
Redelivery to the condition it would have been in if such pumps, gear or other
equipment had not been installed), whereupon such pumps, gear and equipment
shall automatically, without necessity of further act, become the property of
Charterer.

(c) Charterer may, in the ordinary course of maintenance, repair
or overhaul of the Vessel, remove any item of property constituting a part of the
Vessel, provided such item of property (other than pumps, gear or equipment
installed pursuant to Article 6(b)) is replaced as promptly as possible by an item
of property which is free and clear of all security interests, liens, encumbrances
and rights of others, is in as good operating condition, leaves the Vessel as
seaworthy and has a value and utility at least equal to the item of property being
replaced. Any item of property removed from the Vessel as provided in the
preceding sentence shall remain the property of Shipowner until replaced in
accordance with the terms of said sentence, but shall then, without necessity of
further act, become the property of Charterer. Any such replacement item of
property shall, without necessity of further act, become part of the Vessel and
property of Shipowner.

(d) Ineach casein compliance with applicable laws, Charterer shall
have the right to paint the Vessel in its own colors or those of any Person to whom
it may time charter the Vessel, to name and rename the Vessel or permit any such
time charterer to name and rename the Vessel (and Shipowner will, at Charterer's
sole cost and expense, on Request execute such documents as shall be required
to effect any such change of name), to install and display its or such time
charterer's stack insignia and to fly its or such time charterer's house flag, all
without expense to Shipowner, and Charterer shall remove such flag and insignia,
without expense to Shipowner, prior to Redelivery.

() Notwithstanding the foregoing provisions of this Article 6, no
property which constitutes “Government Property” under the Navy Contract (or

government property under any other government contract) shall be considered
as property of either the Charterer or the Shipowner hereunder.

ARTICLE 7

Liens and Mortgages
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Without prejudice to the rights of Shipowner under Article 14, neither
Charterer, the master of the Vessel, nor any other Person has or shall have any
right, power or authority, without the prior written consent of the Shipowner, to
create, incur or permit to be placed or imposed upon the Vessel any mortgage,
lien, charge or other encumbrance whatsoever other than Permitted Liens. Nor
shall the Shipowner have any right, power or authority so to do. Charterer hereby
warrants and defends the title to, and the possession of, the Vessel and every part
thereof against the claims and demands of all Persons whomsoever arising (other
than by or through the Shipowner) during the Term, which obligation of Charterer
shall survive the Redelivery or other Termination of this Demise Charter. During
the Term, Charterer agrees to carry a true copy of this Demise Charter with the
ship's papers on board the Vessel and to exhibit the same on demand to any
Person having business with the Vessel which may give rise to a maritime lien
upon the Vessel, and on demand to any representative of Shipowner. Charterer
shall also place and keep prominently exhibited in the master's cabin and the
chart room of the Vessel, or at another appropriate place or places on board the
Vessel, a printed notice which will be substantially in the following form:

NOTICE OF DEMISE CHARTER

This Vessel is owned by Associates Leasing, Inc., an Indiana corporation
(“Shipowner”), and is under Demise Charter to Moran Towing Corporation, a New
York corporation (“Charterer”). Under the terms of the Demise Charter, neither
the Charterer, any other charterer, the master or agent of this Vessel nor any
other person (other than the Shipowner) has any right, power or authority to
create, incur or permit to be placed or imposed upon this Vessel any lien
whatsoever other than liens for wages of a stevedore when employed directly by
the Charterer or the operator, master or agent of this Vessel, for wages of the crew
in respect of this Vessel (including wages of the master to the extent provided by
Public Law 90-293 approved April 25, 1968), or general average, or for salvage
(including contract salvage) and for certain other liens for repairs or incident to
current operations.

Notwithstanding the provisions of this Article 7, in the event the Vessel shall
be arrested or detained by a marshal or other officer of any court of law, equity or
admiralty jurisdiction in any country or nation of the world or by any government
or other authority and shall not be released from arrest or detention within 10
Business Days from the date of arrest or detention, the Shipowner shall be at
liberty to apply for and receive possession of and to take possession in such
proceeding of the Vessel (subject however to this Demise Charter) and to protect
its right, title and interest as owner of the Vessel with all the rights and powers
that the Shipowner might have, possess and exercise in any such event. If such
arrest or detention is such that under this Article 7 the Charterer is required to
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defend the Vessel, then all expenses incurred by Shipowner pursuant to the
foregoing sentence shall constitute a debt due from the Charterer to the
Shipowner, but the Shipowner shall not be obligated to take the action authorized
by the foregoing sentence.

ARTICLE 8
Risk of Loss

Subject to the provisions of Articles 6, 7, 11, and 12 hereof, the Charterer
shall bear the entire risk of loss and damage to the Vessel or any of its component
parts during the Charter Period. Notwithstanding the foregoing sentence, in no
event shall Charterer's obligation to Shipowner in respect of the loss of or damage
to the Vessel, or in respect of any Event of Default, be in excess of the amount in
dollars which Charterer would be obligated to pay to Shipowner pursuant to
Article 11 upon the occurrence of an Event of Loss, or Article 15 upon the
occurrence of an Event of Default, as the case may be.

ARTICLE 9
Insurance

(@ Charterer shall, without expense to Shipowner, provide and
maintain insurance on or with respect to the Vessel and the operation thereof
during the Term as follows:

(1) Atits own expense, Charterer shall maintain or cause to
be maintained with first class marine insurance companies or associations
approved by Shipowner (which approval shall not be unreasonably withheld or
delayed) full marine hull and machinery insurance, and increased value or other
forms of total loss only insurance, and shall also maintain war risk navigating hull
insurance (provided, however, that when the Vessel is operating between ports in
the United States, Canada and islands in the Caribbean excluding Cuba and the
territorial waters thereof and excluding other islands that are threatened by
hostilities, war risk insurance shall not be required), in each case to the extent
commercially available and on an agreed value basis on the Vessel against loss,
damage, fire and such other perils as are usually covered by the forms of marine
policy in question in an amount aggregating at all times not less than the
Stipulated Loss Value of the Vessel at such time.

While being operated, the Vessel shall always be covered by such marine
navigating risk hull insurance and marine war navigating risk hull insurance
(provided, however, that when the Vessel is operating between ports in the United
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States, Canada and islands in the Caribbean excluding Cuba and the territorial
waters thereof and other islands that are threatened by hostilities, war risk
insurance shall not be required); and if, when and while the Vessel is laid up, in
lieu of the aforesaid marine navigating risk hull insurance and increased value
and other forms of total loss insurance, port risk hull insurance may be taken out
thereon by Charterer.

(2) Atits own expense, Charterer shall maintain separate full
form entries (including pollution coverage) for each of Charterer and Shipowner
with financially sound and reputable insurers or protection and indemnity
associations, covering marine and war risk protection and indemnity risks,
including those of liability for property damage to third persons (including liability
to any governmental authority or other person with respect to pollution liability)
and personal injury or death to any person arising out of the maintenance, use,
operation and ownership of the Vessel, cargo damage or loss, and wreck removal
in such amounts as are usually carried by persons engaged in the same or similar
businesses as Charterer: provided, however, that in no event shall the amount of
such insurance per person and per occurrence (subject to such deductible, if any,
permitted hereby or by Shipowner) be less than the customary amount of coverage
available in the market from time to time with respect to U.S. flag vessels of the
same type, age and trade as the Vessel. Such liability insurance shall, name each
of the Shipowner, Charterer and other interested persons as insureds, as their
respective interests may appear, but, to the extent the insurers are willing so to
do, without recourse to the Shipowner for the payment of premiums, club calls,
supplemental calls, or back calls, assessments or advances.

(3) Charterer shall arrange for the issuance of policies of
Innocent Owners Protection Insurances naming Shipowner as sole payee and
insured in the event of loss or damage to the Vessel, subject to no defense based
on breach of warranty or failure of condition by Charterer or any other Person
(other than Shipowner).

(4) Charterer shall provide and maintain any additional
liability insurance (or any substitute therefor) recommended by the insurance
brokers referred to in Article 9(g) and requested by Shipowner which, in the
opinion of said insurance brokers, a shipowner and operator engaged in the
operation of U.S. flag vessels of similar size, type, age, trade and cargo should
carry from time to time consistent with industry standards. Shipowner shall be
named an assured under all such policies, which shall include not less than
$700,000,000.00 in pollution coverages so long as such insurance is available in
the market at commercially reasonable rates in the reasonable judgment of
Shipowner and Charterer.

10




N

v

(5) Irrespective of the foregoing, Charterer shall have the right to
self-insure (including by way of a deductible) without the consent of Shipowner,
(A) in the case of hull and machinery insurance in amounts up to $1,000,000.00
per incident and $2,000,000.00 in the aggregate for all incidents provided that the
$900,000.00 in excess of $100,000.00 per incident are shared among Guarantor,
its subsidiaries and affiliates, and (B) in the case of protection and indemnity
insurance the deductible shall not exceed $250,000.00 increasing proratably to
an amount not to exceed $400,000.00 in the event the total per incident liability
exceeds $1,000,000.00, such deductible arrangements also being accomplished
pursuant to (A) above. The foregoing deductibles shall apply for each loss,
incident, occurrence, event, or indemnity, as the case may be.

(b)  All insurance (other than against protection and indemnity or
other liability risks) shall be taken out in the names of the Shipowner and
Charterer, and other interested persons as named assureds as their interests may
appear, and the policies or certificates shall provide that (or operate so that) there
shall be no recourse against Shipowner for the payment of premiums,
assessments or advances (and, to the extent the insurers shall be willing so to do,
in the case of P&I club entries, club calls, supplemental calls or back calls) and
shall provide for at least fourteen (14) days prior written notice to be given by
underwriters to Shipowner in the event of cancellation for nonpayment of
premium and, to the maximum extent that the underwriters or other entities
affording coverage thereunder will agree so to do, of non-renewal or other
cancellation of the applicable policy.

(c)  All policies of insurance or other evidence thereof (other than
those relating to protection and indemnity or other third party liability risks) shall
provide that losses thereunder shall be payable to the Shipowner; provided,
however, that such policies of insurance or other evidence thereof shall provide
that:

(1) any loss under any insurance on the Vessel with respect
to protection and indemnity risks or other liability insurance may be paid (x)
directly to the Person to whom any liability covered by such insurance has been
incurred or (y) to the extent Charterer has paid the loss, damage or expense
covered by such insurance to the Person referred to in clause (x) , directly to
Charterer to reimburse it for such payments made by Charterer, provided,
however, that the underwriters (I) shall have first received evidence that the
liability insured against has been discharged or is being discharged
simultaneously with such payment and (II) shall not in the case of payments to
Charterer under clause (y) above be paid to Charterer after the underwriters shall
have received written notice from the Shipowner of the occurrence of an Event of
Default or, if so, have been notified by the Shipowner in writing that such Event
of Default has been cured or waived; and
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(2) in case of any loss (other than a loss covered by clause
(1) above or a loss which is an Event of Loss) under any insurance with respect to
the Vessel involving any damage to the Vessel, the underwriters (x) may pay
directly for the repair or other charges involved or (y) may pay directly to Charterer
as reimbursement if Charterer shall have first fully repaired the damage and paid
the cost thereof and paid the other charges involved, and the underwriters shall
have received evidence of such repair and payment or that such payment will be
made simultaneously with the payment by the underwriters; provided, however,
that if the payment by underwriters attributable to any loss shall exceed
$500,000.00, the written consent of Shipowner to such payment shall first be
obtained, which consent will not be unreasonably withheld or delayed.

(d) In the event that a claim is made against the Vessel for loss,
damage or expense which is covered by insurance, and it is necessary for
Charterer to obtain a bond or to supply other security to prevent arrest of the
Vessel or to release the Vessel from arrest on account of said claim, Shipowner
shall forthwith following Request of Charterer, assign to any Person executing a
surety or guaranty bond or other agreement to save or release the Vessel from
such arrest, all right, title and interest of Shipowner in and to said insurance
covering said loss, damage or expense as collateral security to indemnify against
liability under said bond or other agreement.

(e)  Charterer shall, without expense to Shipowner, have the right,
duty and responsibility to make all proofs of loss and take any and all other steps
necessary to effect collections from underwriters for any loss under any insurance
on or with respect to the Vessel or the operation thereof including the right to
effect compromises of claims against insurers, provided however that such
compromises, if materially at variance from the amount of any claim in excess of
$200,000, shall be subject to the prior written approval of Shipowner, which
approval shall not be unreasonably withheld or delayed. Shipowner shall
cooperate at the expense of Charterer in making all proofs of loss and take all
other reasonable steps necessary to effect collection from underwriters.

® The insurance provided and maintained on or with respect to
the Vessel or the operation thereof in accordance with this Demise Charter shall
be on such forms of policies or other evidence thereof (except in the case of
protection and indemnity coverage) as are the latest appropriate (at the time of
issue of the policies in question) of the forms of American Institute of Marine
Underwriters policies and/or The Institute of London Underwriters policies and/or
such other forms of policies approved by the Shipowner insuring the Vessel
against the usual risks covered by such forms as are recommended by the
insurance brokers referred to in Article 9(g) as being customary at the time for
U.S. flag vessels of similar size, type, age, trade and cargo. With respect to
protection and indemnity coverage, Charterer shall at all times maintain a
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separate entry for the Vessel in the name of each of the Charterer and Shipowner
in a protection and indemnity association that is a party to the International
Group Agreement 1985, dated February 1985, effective February 20, 1985, as
from time to time amended. Notwithstanding the foregoing, Shipowner may
require changes if such changes are necessary to comply with requirements of or
to insure against liabilities created or increased by (including those arising by
reason of a change, modification, or amendment of) law (including judicial or
administrative decisions) or regulations of the government of any state, territory,
or possession thereof or of any nation or other place where the Vessel may be
documented or may be operating or the laws of which may otherwise apply or, in
the opinion of the insurance brokers referred to in (g) below, are such as a
shipowner or operator of a vessel of similar size, type, age, flag, trade and cargo
should carry in order to protect against the liabilities created by such change,
modification or amendment of law consistent with industry standards.

(g0 Charterer shall furnish, or cause to be furnished, to Shipowner
on the first day of the Term and in each calendar year thereafter (concurrently
with the renewal or placement of insurance on the Vessel or at Charterer s option,
concurrently with the forwarding of similar reports to the Charterer s or
Guarantor’'s lenders), a detailed report, signed by marine insurance brokers
approved by Shipowner (which approval will not be unreasonably withheld or
delayed) with respect to the insurances carried and maintained on or with respect
to the Vessel and the operation thereof by Charterer under this Demise Charter
and stating in effect that such insurances comply in all respects with the
applicable requirements of this Demise Charter, and that the forms of policies or
other evidence of such insurances are customary at the time for U.S. flag vessels
of similar size, type, age, trade and cargo and setting forth any recommendations
such insurance brokers may have for additional liability insurance (or substitute
therefor) which a shipowner or operator of a U.S. flag vessel of similar size, type,
age, trade and cargo should in their opinion carry. Charterer will cause any such
insurance brokers to agree to advise Shipowner promptly of (i) any default in the
payment of any premium required (whether for new insurance or for insurance,
replacing, renewing or extending existing insurance) and any other act or omission
on the part of Charterer of which such insurance brokers have knowledge and
which would invalidate or render unenforceable, or cause the lapse or prevent the
renewal or extension of, in whole or in part and (ii) of any reduction in the amount
of, or material change in the terms of, any insurance on or with respect to the
Vessel or the operation thereof required to be carried or maintained by Charterer
under this Demise Charter and to furnish Shipowner, from time to time, upon
request, reasonably detailed information with respect to any of such insurance.

(h) Charterer will provide and maintain all insurance required to
be provided and maintained by Charterer under this Demise Charter with first
class marine insurance companies, underwriters associations or underwriting
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funds approved by Shipowner, which approval shall not be unreasonably withheld
or delayed.

(i) Charterer shall deliver to Shipowner the originals or certified
copies of the cover notes evidencing the insurances required to be provided and
maintained pursuant to this Demise Charter. Charterer shall also deliver copies
of all insurance policies (as soon as available) and club entry and rules. A
confirmation of coverage or binder of insurance, and any other available evidence
of insurance, shall be provided by Charterer to Shipowner not less than ten days
in advance of each placement and each renewal or as soon as practicable after
such placement or renewal.

() Nothing in this Article 9 shall prohibit Shipowner from placing,
at Shipowner s expense insurance on or with respect to the Vessel or the
operation thereof in an amount exceeding the amount required to be carried or
maintained by the Charterer pursuant to Article 9(a), or against risks not required
to be covered pursuant to Article 9 (a), unless such insurance would conflict with
or otherwise limit the insurance to be provided or maintained by Charterer in
accordance with Article 9(a) or carried or proposed to be carried by Charterer in
accordance with this Article 9(j). Charterer agrees, upon receipt of a request of,
and payment of the premium therefor (and other associated costs) by, Shipowner,
to apply for and carry any insurance permitted to be carried by Shipowner
pursuant to the preceding sentence, to the extent such insurance is available,
with Shipowner named as the sole loss payee. Shipowner agrees, upon the placing
of any such insurance, to furnish Charterer promptly with copies of all Policies
relating to such insurance. Nothing in this Article 9 shall prohibit Charterer from
placing any additional insurance Charterer desires, at Charterer's expense, on or
with respect to the Vessel or the operation thereof, unless such insurance would
conflict with or otherwise limit the insurance to be carried or maintained by
Charterer in accordance with Article 9(a). Charterer agrees, upon the placing of
any such insurance, to furnish Shipowner promptly with copies of all Policies
relating to such insurance. The benefit of any insurance permitted by the first or
fourth sentence of this Article 9(j) shall inure to benefit of the party at the expense
of which such insurance is procured. Any such additional insurance procured
pursuant to this Article 9(j) shall provide, or shall operate as if it provided, for a
waiver of subrogation, if procured by Shipowner, against the Charterer (and to the
extent available against its respective Affiliates, officers, directors and employees)
and if procured by Charterer against Shipowner (and to the extent available
against its respective Affiliates, officers, directors and employees).

(k) If alibel shall be filed against the Vessel, or if the Vessel shall
be otherwise levied upon or taken into custody by virtue of proceedings in any
court or tribunal in any country or nation of the world or by any governmental or
other authority because of any liens or claims [other than claims or Liens (A)
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arising solely as the result of Shipowner's acts or omissions (other than acts or
omissions for which Shipowner is indemnified pursuant to the terms of the
Transaction Documents) or (B) as the result of claims or demands against
Shipowner unrelated to Shipowner's ownership of the Vessel, which such claims
or Liens it shall be the duty of the Shipowner promptly to discharge or cause to
be released, (all such claims and Liens sometimes being herein referred to as
“Shipowner's Liens”)], Charterer shall, without expense to Shipowner cause the
Vessel to be released within ten (10) Business Days and any such claims or liens
to be discharged when such claims or the obligations or charges secured by such
liens are due and payable and are not being contested in good faith by appropriate
proceedings. In the event the Vessel is levied upon or taken into custody or
detained by any authority whatsoever, Charterer agrees forthwith to notify
Shipowner thereof by telefax, telegram or telex, confirmed by letter.

)] In the event of an accident, occurrence or event resulting in an
actual or constructive total loss of the Vessel, the Charterer shall have the right
to declare and claim for a constructive total loss of the Vessel and to require that
Shipowner accede to or join in such claim. In the event of an accident, occurrence
or event of damage to the Vessel, the Charterer shall have the right in its
discretion to enter into an agreement or compromise with underwriters providing
for an agreed or compromised total loss of the Vessel, but Charterer shall not
declare or agree upon a compromised or agreed total loss of the Vessel without the
prior written consent of Shipowner if the proceeds available under policies
applicable to such accident, occurrence or event shall aggregate less than the
Stipulated Loss Value. All insurance required to be procured by Charterer under
this Article 9 shall, unless otherwise first agreed in writing by the Shipowner or
unless otherwise provided in this Article 9, provide that no such insurance shall
be excess over other coverage but shall be primary to the insurance required
under this Article 9 and shall contain, or shall operate as if it contained, a waiver
of subrogation against Shipowner (and to the extent available against its
respective Affiliates, officers, directors and employees).

(m) Unless an Event of Default has occurred and is continuing,
Charterer shall have the right to prosecute claims against third parties for (i)
damage to the Vessel or (ii) for personal injuries for which Charterer or Shipowner
has been named as a defendant or held liable, where necessary in the name of
Shipowner, to the extent that such claims are not reimbursed by insurance
(including claims that fall within Charterer's applicable deductibles).

ARTICLE 10

Term of Demise Charter and Charter Hire; Early Termination
Options; Purchase Options; Third Party Sales.
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(@) This Demise Charter shall remain in effect until, and shall
terminate at the end of the Charter Period. Charterer shall, however, provided no
Event of Default shall have occurred and be continuing, have the option to
terminate this Demise Charter effective upon the receipt by Shipowner of the 60th
payment of Basic Hire provided Charterer shall have delivered written notice of its
irrevocable exercise of such option not less than ninety (90) days prior to the 60th
Basic Hire Payment Date. If Charterer shall exercise such option, Charterer shall,
in addition to the 60th payment of Basic Charter Hire, pay to Shipowner in
immediately available funds on or before such 60th Basic Hire Payment Date, as
and for the purchase price of the Vessel, a sum equal to the Early Purchase
Amount and concurrently therewith Shipowner shall execute and deliver to
Charterer a bill of sale of the Vessel, in recordable form, AS IS, WHERE IS, in
whatever condition she may be, without recourse or warranty of any kind provided
however that Shipowner shall warrant that it has not, through its own acts,
transferred title to the Vessel and that the Vessel is free and clear of any
Shipowner's Liens. Time shall be considered of the essence in the exercise of such
option and the payment of the purchase price therefor and failing timely exercise
or payment such option shall irrevocably and forever lapse. In the event that the
Charterer exercises its option to terminate this Demise Charter, as provided
above, the Charterer may also elect, in lieu of purchasing the Vessel, as provided
above, to cause the Vessel to be sold to an unrelated third party in an arms length
sale (“Third Party Sale”), for the sole benefit of Shipowner promptly following the
60" Basic Hire Payment Date in which event the Charterer shall continue to pay
Basic Hire at the rate specified in respect of said first sixty (60) payments of Basic
Hire until the Vessel is sold and the proceeds of sale received by the Shipowner
who shall be entitled to retain the entire net proceeds thereof. Furthermore, (i) in
the event said net proceeds are less than 75% of the Purchase Price, Charterer
shall concurrently with the receipt by Shipowner of said net proceeds pay to
Shipowner the difference between the amount of said net proceeds and 75% of the
Purchase Price, provided, however, that Charterer’s liability shall be limited to an
amount equal to 58% of the Purchase Price, and further provided, however, that
if an Event of Default shall have occurred and shall not have been cured,
Charterer shall be required to pay to Shipowner the total difference between said
net proceeds and said 75%, and (ii) in the event the said net proceeds are in
excess of 75% of the Purchase Price, Shipowner shall pay such excess to
Charterer.

Furthermore, in the event Charterer has not previously terminated this
Demise Charter as provided above, and provided Charterer shall have delivered
irrevocable written notice of the exercise thereof not less than ninety (90) days
prior to the 120" Basic Hire Payment Date, Charterer shall have the option to pay
Shipowner the Final Purchase Amount in immediately available funds and
concurrently therewith Shipowner shall execute and deliver to Charterer a bill of
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sale of the Vessel on the same terms and conditions as the bill of sale referred to
above. In the event Charterer does not timely elect to purchase the Vessel at the
expiration of the 120™ Basic Hire Payment Date, Charterer shall effect a Third
Party Sale of the Vessel in the same manner provided in the preceding paragraph
except that the obligation to pay Basic Hire beyond the 120" Basic Hire Payment
Date shall continue until the receipt of the net proceeds of sale by the Shipowner
at the rate specified in respect of the 61* through and including the 120™ Basic
Hire Payment Date in the definition thereof and except that (i) in the event the net
proceeds are less than 47.5% of the Purchase Price, the Charterer shall pay the
Shipowner the difference between said net proceeds and 47.5% of the Purchase
Price, provided, however, that Charterer’s liability shall be limited to an amount
equal to 35% of the Purchase Price, and further provided, however, that if an
Event of Default shall have occurred and shall not have been cured, Charterer
shall be required to pay the total difference between said net proceeds and said
47.5%, and (ii) in the event the net proceeds are in excess of 47.5% of the
Purchase Price, Shipowner shall pay such excess to Charterer.

(b)  During the Term, Charterer promises to pay to Shipowner Basic
Hire on each Basic Hire Payment Date. During the Charter Period, Charterer
agrees to pay to Shipowner Supplemental Hire within ten (10) Business Days after
demand therefor.

(c) From, but excluding, the last day of the Term until and
including the date of Redelivery (if any) of the Vessel and until all other obligations
of Charterer to Shipowner under this Demise Charter have been fulfilled,
Charterer shall pay to Shipowner Charter Hire at a per diem rate equal to one
payment of the then applicable amount of Basic Hire divided by thirty for such
period.

(d} In the event any amount of Charter Hire payable pursuant to
this Article 10 is not paid when due as provided in this Article 10, Charterer
promises to pay, in addition to such amount of Charter Hire, interest on the
overdue portion thereof for the period from the due date of such Charter Hire until
the date of payment thereof at the Default Interest Rate together with an
administrative and late payment charge of 5% of the amount of any such overdue
payment which is more than ten (10) calendar days late.

() Notwithstanding anything else in this Demise Charter
contained, so long as the Charterer shall not be deprived of the quiet and
uninterrupted use and possession of the Vessel through the willful misconduct of
Shipowner, Charterer's obligations and liabilities hereunder are absolute and
unconditional except as set forth herein and in Article 11 and no Charter Hire
payment nor any other payment to be made by Charterer hereunder during the
Charter Period shall, except in accordance with the express terms hereof, be
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subject to (x) any reduction (except as otherwise expressly provided herein),
limitation, impairment or termination (except upon termination of this Demise
Charter in accordance with the terms hereof) whether by reason of any claim of
any character whatsoever, or otherwise, including, without limitation, claims of
waiver, release, surrender, alteration, consent, extension, indulgence or
compromise, or (y) any right of set-off, counterclaim, defense, recoupment,
abatement, suspension or deferment whether based upon this Demise Charter or
any other agreement or otherwise and howsoever arising, whether out of actions
or nonactions of any other Person, and Charterer shall have no right to terminate
this Demise Charter (except as provided in Article 10 (a), 10 (h) and 11) or to be
released, relieved or discharged from any obligation or liability hereunder to make
such payments for any reason whatsoever. Nothing contained in this Article 10
shall be construed to be a waiver, modification, alteration or release of any claims
which Charterer may have at any time during the Term or subsequent thereto for
damages or equitable relief for any breach by Shipowner or any substitute parties
or any other Person of any provision of this Demise Charter or any provision of

any other agreement.

bi] The obligation of Charterer to pay Basic Hire pursuant to this
Demise Charter shall cease to accrue as at the day following the date of
occurrence of an Event of Loss or the termination hereof pursuant to Article 15
or upon exercise by Charterer of its option to terminate pursuant to Article 10 (a),
or pursuant to Article 10 (h) and the completion and fulfillment by Charterer of
its obligations thereunder.

(8 Any provision of this Demise Charter to the contrary
notwithstanding, upon redelivery of the Vessel to Shipowner under Article 13 or
following the occurrence of an Event of Default, the Vessel shall be free and clear
of all Liens (other than Shipowner's Liens, if any), including, without limitation,
the Lien of any Charter, free of cargo with clean swept holds and in all other
respects charter free.

ARTICLE 11
Event of Loss and Right to Terminate.

(@ Upon the occurrence of an Event of Loss during the Term, this
Demise Charter shall terminate upon the payment to Shipowner of the payments
referred to in the next sentence. After such occurrence Charterer shall pay to
Shipowner (i) an amount equal to all out of pocket expenses (including legal and
investigatory fees) incurred by, and not otherwise reimbursed to, Shipowner in
connection with the occurrence of the Event of Loss as set forth in an Officer's
Certificate of Shipowner received by Charterer at least five Business Days prior to
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the date of such payment, (ii) within 120 days following such Event of Loss the
Stipulated Loss Value of the Vessel as of the date of the occurrence of the Event
of Loss and (iii) interest on said Stipulated Loss Value at 9-1/2% per annum from
and including the date of occurrence of such Event of Loss to and including the
date of payment to Shipowner of such Stipulated Loss Value (it being understood
for the purpose of this Article 11(a) only, the definition of Stipulated Loss Value
shall not include the interest factor set forth therein)

(b)  Charterer agrees forthwith upon obtaining knowledge thereof
to notify Shipowner by telefax, telegram or telex, confirmed by letter, of the
occurrence of an Event of Loss or of an event which with the passage of time
would become an Event of Loss.

(c) If an Event of Loss shall occur during the Term, Shipowner
shall be entitled to retain all amounts payable to it in respect of such Event of
Loss under the insurance provided pursuant to Article 9(a) hereof up to the
aggregate amount which Charterer shall be obligated to pay to Shipowner
pursuant to Article 11(a) above (and will credit the amount of any such policy
proceeds actually received against Charterer's obligations to Shipowner under this
Demise Charter) and shall remit any excess (including any excess by reason of
payment by Charterer prior to the receipt by Shipowner of insurance proceeds as
the result of any Event of Loss) to Charterer; provided, however, that any excess
proceeds received as the result of excess coverage procured by a party hereto
pursuant to Article 9(j) hereof shall be retained by the party procuring the same
as its own property, to which the other party hereto shall have no claim or right.

ARTICLE 12
Requisition of Use

(@) In the event the Vessel is requisitioned for use by any
governmental or other competent authority during the Term, such requisition
(unless it constitutes an Event of Loss hereunder) shall not terminate or entitle
Charterer to terminate this Demise Charter or to cease or interrupt payment in
full of Charter Hire. If during the Term the Vessel is under such requisition,
Charterer shall be entitled to any amounts payable to Shipowner or to Charterer
in respect of such requisition insofar as it falls within the Term and, provided no
Event of Default shall have occurred and be continuing, Shipowner shall pay any
such amounts to Charterer immediately upon receipt thereof by Shipowner.

(b)  Should the Vessel be under requisition for use at or until the
end of the Term:
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@) Charterer shall, if prevented by reason of the requisition
from redelivering the Vessel as provided in Article 13(a) hereof, be relieved from
the obligation to do so, but shall consult with Shipowner as to the most
convenient method of enabling Shipowner to obtain redelivery of the Vessel when
she is released from such requisition; and

(ii) after such release Charterer shall be given a reasonable
opportunity of complying with Charterer's obligation under Article 6 and of
removing any such additional equipment as is referred to in Article 6(b) hereof on
the terms referred to therein.

(c) Charterer agrees forthwith to notify Shipowner by telefax,
telegram or telex, confirmed by letter, of any requisition of use of the Vessel by the
United States or any other government.

ARTICLE 13
Redelivery

(@) Subject to the rights of Charterer under Articles 10 (a), 10 (h)
and the rights and obligations of Charterer under Article 16 hereof, on the last day
of the Charter Period (but in no event prior to the expiration of the Term) unless
an Event of Loss has occurred or this Demise Charter has been terminated
pursuant to Article 15(b) or use of the Vessel has been requisitioned and such
requisition is continuing at the end of the Charter Period Charterer shall effect
Redelivery of the Vessel to Shipowner at a safe berth at a safe port on the East
Coast of the United States between Boston, Massachusetts and Norfolk, Virginia
selected by Shipowner or at such other port and place agreed upon by Shipowner
and Charterer, in class and in the order and condition required by the terms of
Article 4, ordinary wear and tear only excepted, and with no recommendations,
requirements or notations with respect to the Vessel outstanding on any class,
Coast Guard or other certificate whatsoever. Charterer shall give written notice to
Shipowner of the expected time and port of Redelivery at least 60 days prior to
Redelivery.

(b) Any property of Charterer remaining aboard the Vessel upon
Redelivery and not removed by Charterer may be retained by Shipowner as its own
property without prejudice to Charterer's obligation under Article 6 to restore the
Vessel to the condition it would have been in had it not been so installed by
Charterer.

ARTICLE 14
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Assignments

(@) Shipowner shall have the right to assign this Demise Charter
to an Affiliate or to any bank or other financial institution without the prior
written consent of Charterer, provided any such assignee is eligible to own vessels
operating in the coastwise trade of the United States, and Shipowner shall have
the right to assign any moneys (including without limitation, insurance provided
in respect of the Vessel) due and to become due under this Demise Charter or to
create a security interest in the rights of Shipowner under this Demise Charter
(including a preferred ship mortgage on the Vessel) as collateral security for
repayment of monies borrowed from any one or more banks or financial
institutions, but no such assignment, nor the creation of any such security
interest or mortgage, shall relieve Shipowner of any of its obligations under this
Demise Charter.

(b) Charterer shall have the right to assign or transfer this Demise
Charter as set forth in Section 5.1(f) of the Investment Agreement. Charterer may
not otherwise assign or transfer this Demise Charter or create a security interest
herein and any such assignment or creation of a security interest shall be
absolutely void.

(c) Charterer shall have the right to enter into a Charter of the
Vessel so long as no Event of Default shall have occurred and be continuing and
so long as the terms of the Charter do not violate any provision of this Demise
Charter or applicable law and do not result in any costs or penalties to Shipowner
and provided (i) that no such Charter (including any renewal rights thereunder),
other than the Navy Contract shall extend beyond the Charter Period, (ii) any such
Charter which is a bareboat charter or any Charter for a period in excess of six (6)
months (including any renewal rights thereunder) (other than the Navy Contract)
shall be subject to the prior written consent of the Shipowner, and (iii) any such
Charter for a period in excess of sixty (60) days (other than the Navy Contract)
(including any renewal rights thereunder) performance or nonperformance under
which would constitute a Lien against the Vessel shall be made expressly subject
and subordinate to the rights of the Shipowner hereunder and shall contain the
following language:

“THIS VESSEL IS OWNED BY ASSOCIATES LEASING,
INC., AN INDIANA CORPORATION (“SHIPOWNER”), AND
IS UNDER DEMISE CHARTER TO MORAN TOWING
CORPORATION (“CHARTERER’}, A NEW YORK
CORPORATION, PURSUANT TO THAT CERTAIN DEMISE
CHARTER DATED AS OF SEPTEMBER 18, 2000
(“CHARTER"). UNDER THE TERMS OF THE CHARTER
ALL RIGHT, TITLE AND INTEREST OF CHARTERER
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UNDER THE CHARTER SHALL BE AND REMAIN AT ALL
TIMES EXPRESSLY SUBJECT AND SUBORDINATE TO
THE RIGHTS OF SHIPOWNER UNDER THE CHARTER.
ACCORDINGLY, CHARTERER UNDER THIS
AGREEMENT EXPRESSLY AGREES THAT ALL OF ITS
RIGHT, TITLE AND INTEREST HEREUNDER SHALL BE
SUBJECT AND SUBORDINATE IN ALL RESPECTS TO
THE RIGHTS OF SHIPOWNER UNDER THE CHARTER.”

ARTICLE 15
Events of Default; Successor Charterer
(@ The following events shall constitute Events of Default:

(1)  Shipowner shall not have received within three (3) days
of the date when due any amount which is payable by Charterer to Shipowner
under this Demise Charter; or

(2) Charterer shall take any action which results in a breach
of Institute Warranties and Clauses (unless insurance in accordance with clause
(i) of the proviso contained in Article 3 (a) has been obtained) or cancellation or
revocation of the documentation of the Vessel under the laws and regulations of
the United States shall occur or Charterer shall abandon the Vessel in a foreign
port (unless an Event of Loss shall have occurred), or Charterer shall make an”
assignment prohibited by Article 14 (b) or Charterer shall fail to maintain
insurance on the Vessel which in all respects complies with the requirements of
Article 9 hereof; or

(3) any material representation or warranty made by
Charterer herein or in the Investment Agreement, the Charters Assignment, the
Insurances Assignment, or by the Guarantor under its Guarantee, or by any
Person (other than Shipowner) in any other Transaction Document shall prove to
be incorrect in any material respect on the date as of which it was made; or

(4) Charterer shall fail to perform or observe any other
covenant, condition or agreement to be performed or observed by it hereunder and
such failure shall continue unremedied for a period of 30 days after receipt by it
of written notice thereof from Shipowner; or

(5) Charterer or the Guarantor shall fail to perform or
observe any other covenant, condition or agreement to be performed our observed
by it under the Investment Agreement, the Guarantee, the Charters Assignment,
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the Insurances Assignment or any other Transaction Document within the period
of grace specified with respect thereto, if any, provided however, (i) in the case of
a breach of the obligations of Charterer and the Guarantor of Sections 5.1(a)
through and including (d) or Section 5.5 of the Investment Agreement, and by
Guarantor of Section 3.1 of the Guarantee, such breach shall not be considered
an Event of Default hereunder unless such breach is not cured within thirty (30)
days after receipt of written notice of such breach from Shipowner, and (ii) in the
case of a breach by Charterer or the Guarantor of Section 5.2, 5.3(a) and 5.6 of
the Investment Agreement unless such breach is not cured within two (2)
Business Days after receipt of written notice of the same from Shipowner; or

(6) the entry of a decree or order by a court having
jurisdiction in the premises adjudging Charterer or the Guarantor a bankrupt or
insolvent, or approving as properly filed a petition seeking reorganization,
arrangement, adjustment or composition of or in respect of either of them under
the Federal Bankruptcy Code or other applicable Federal, State or foreign law, or
appointing a receiver, liquidator, assignee, trustee, sequestrator or other similar
official of either of them or of any substantial part of the property of either of
them, or ordering the winding-up or liquidation of the affairs of either of them, and
the continuance of such decree or order unstayed and in effect for a period of 60
consecutive days; or an involuntary petition shall have been filed against either
of them seeking reorganization, arrangement, adjustment or composition of or in
respect of either of them under the Federal Bankruptcy Code or any other
applicable Federal, State or foreign law and such petition shall not have been
withdrawn or stayed within 60 days of filing; or

(7) The institution by Charterer or the Guarantor of
proceedings to be adjudicated a bankrupt or insolvent, or the consent by either
of them to the institution of bankruptcy or insolvency proceedings against it, or
the filing by either of them of a petition or answer or consent seeking
reorganization or relief under the Federal Bankruptcy Code or any other
applicable Federal, State or foreign law, or the consent by either of them to the
filing of any such petition or to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator or other similar official of either of them or of any substantial
part of the property of either of them, or the making by either of them of an
assignment for the benefit of creditors, or the admission by either of them in
writing of an inability to pay debts generally as they become due, or the taking of
corporate action by any of them in furtherance of any such action; or

(8) Charterer, the Guarantor, or any Subsidiary of either
thereof, shall default (after the expiration of any applicable period of grace with
respect thereto) in the payment of any indebtedness in excess of $200,000.00 or
in the performance of any material obligation to any Person under any loan, note,
indenture, security agreement, lease, guarantee, title retention or conditional sales
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agreement or other instrument or agreement evidencing such indebtedness or
obligation; or

(9) Charterer shall terminate its existence by merger,
consolidation, sale of substantially all of its assets or otherwise (except as
permitted by Section 5.1(f) (A) of the Investment Agreement); or

(10) A Credit Agreement Event of Default shall have occurred
that has not been waived by the “Required Lenders” (as defined in the Credit
Agreement).

Charterer shall promptly notify Shipowner of the occurrence of and
Event of Default or the occurrence of any events or conditions, which, upon the
giving of notice or lapse of time, or both, may become an Event of Default.

(b)  Upon the occurrence of any Event of Default, the Shipowner,
so long as such Event of Default shall be continuing, may, by written notice to the
Charterer, declare this Charter to be in default; provided, however, no written
notice need be given or declaration made in respect of an Event of Default
pursuant to Article 15(a) (3) or (a) (7) hereof; and at any time thereafter, so long
as the Charterer shall not have remedied all continuing Events of Default, the
Shipowner may do, and the Charterer shall comply with, one or more of the acts
specified in subparagraphs (i) through (iv) of this Article 15 (b) as the Shipowner
in its sole discretion shall elect:

(i) (A) Upon written demand, the Shipowner may cause the
Charterer at the Charterer's expense to, and the Charterer shall promptly,
redeliver the Vessel or cause the Vessel to be redelivered, with all reasonable
dispatch to the Shipowner and in the condition required by the terms of Article 13
hereof as if the Vessel were being redelivered at the expiration of the Charter
Period, and all obligations of the Charterer under said Article 13 shall apply to
such Redelivery, or (B) the Shipowner or its agent, at the Shipowner's option,
without further notice, may, but shall be under no obligation to, retake the Vessel
wherever found, whether upon the high seas or at any port, harbor or other place
and irrespective of whether the Charterer, any subcharterer or any other Person
may be in possession of the Vessel, all without prior demand and without legal
process, and for that purpose the Shipowner or its agent may enter upon any
dock, pier or other premises where the Vessel may be and may take possession
thereof, without the Shipowner or its agent incurring any liability by reason of
such retaking, whether for the restoration of damage to property caused by such
retaking or otherwise. The exercise by the Shipowner of its remedies under this
subparagraph (i) shall be without prejudice, and in addition, to any of the
Shipowner's other remedies referred to below in this Article 15 (b).
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(ii) The Shipowner, by written notice to the Charterer specifying a
payment date not earlier than ten nor later than thirty days from the date of such
notice, may require the Charterer to pay to the Shipowner, and the Charterer
hereby agrees that it will pay to the Shipowner, on the payment date specified in
such notice, as liquidated damages for loss of a bargain and not as a penalty, and
in lieu of any Basic Hire payments hereunder, all unpaid Charter Hire payable on
each Basic Hire Payment Date occurring on or before the payment date specified
in such notice, plus an amount equal to the Stipulated Loss Value of the Vessel
computed as of the Basic Hire Payment Date immediately preceding the payment
date specified in such notice (or as of such payment date if such payment date is
a Basic Hire Payment Date), together with interest on such amount at a rate equal
to the Default Rate for the period, if any, from the Basic Hire Payment Date as of
which such Stipulated Loss Value shall be computed to and including the date of
actual payment, and the Shipowner shall pay over to the Charterer the net
proceeds of any sale, charter or other disposition of the Vessel actually received
by Shipowner (after deducting all costs and expenses whatsoever incurred by the
Shipowner in connection therewith and all other amounts which may become
payable to the Shipowner hereunder or under or pursuant to any of the other
Transaction Documents) up to the amount of such Stipulated Loss Value and
interest actually paid by Charterer to Shipowner; provided, however, that in the
event that (x) the Charterer pays all such liquidated damages, interest, and any
other amounts which may become payable hereunder or under any other
Transaction Document, and (y) the Vessel is not then sold, the Shipowner shall,
at the request of the Charterer, transfer, for no additional consideration, the
Vessel to the Charterer as is, where is, without recourse or warranty of any kind
(other than a warranty against Shipowner's Liens).

(iii) Whether or not the Shipowner shall have exercised, or shall
thereafter at any time exercise, any options, rights or remedies under Article 15(b)
(i) or (b) (iv), the Shipowner in lieu of exercising its rights under paragraph (ii) of
this Article 15 (b), may by notice to the Charterer specifying a Basic Hire Payment
Date which is not earlier than 10 days nor more than thirty days after the date of
such notice, require the Charterer to pay to the Shipowner, and the Charterer
shall pay to the Shipowner, on the payment date specified in such notice, as
liquidated damages for loss of a bargain and not as a penalty, an amount equal
to the aggregate of all unpaid Basic Charter Hire and Supplemental Hire payable
in accordance with the terms of this Demise Charter (plus any other amounts due
to the Shipowner) on or prior to such payment date plus an amount equal to the
excess of:

(1)  Stipulated Loss Value for the Vessel, computed as of the
Basic Hire Payment Date occurring on or immediately preceding the payment date
specified in such notice, over
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(2)  whichever of the following amounts the Shipowner, in its
sole discretion, shall specify in such notice: (x) the Fair Market Sales Value of the
Vessel as of the Basic Hire Payment Date occurring on or next preceding the
payment date specified in such notice or (y) the Fair Market Bareboat Charter
Value of the Vessel for the period from the Basic Hire Payment Date occurring on
or next preceding the payment date specified in such notice to what would have
been the end of the Charter Term in the absence of the termination of the
Charterer's rights to the Vessel, after discounting such Fair Market Bareboat
Charter Value monthly (effective on each payment date which would have
occurred under this Charter) to present worth (using a rate of 12% per annum for
purposes of such calculation) as of the Basic Hire Payment Date occurring on or
immediately preceding the payment date specified in such notice.

The whole sum of the liquidated damages shall be remitted by the Charterer
to the Shipowner. For purposes of clause (2) of subparagraph (iii), above, (x) the
Fair Market Sales Value or the Fair Market Bareboat Charter Value, as the case
may be, shall be zero if the Shipowner is unable to recover possession of the
Vessel in accordance with the terms of this subsection (a); (y) if the Shipowner
shall have sold the Vessel prior to the giving of the notice referred to above in this
subsection (a) (iii), the Fair Market Sales Value shall be the net proceeds of such
sale after deducting all unreimbursed costs and expenses whatsoever incurred by
the Shipowner in connection therewith; and (z) there shall be added to Fair Market
Sales Value or to Fair Market Bareboat Charter Value, as the case may be, the net
proceeds received by the Shipowner (after deducting all unreimbursed costs and
expenses whatsoever of the Shipowner with respect thereto) from any charter of
the Vessel to others pursuant to this Article 15 (b) to the extent such proceeds are
received by the Shipowner prior to the giving of the notice referred to above in this
Article 15 (b) (iii) . If at any time within one year after the payment of the amounts
specified in this Article 15(b) (iii) under the circumstances described in clause (x)
above (in which the Fair Market Sales Value or Fair Market Bareboat Charter
Value of the Vessel was deemed to have been zero), the Shipowner shall obtain
possession of the Vessel and sell or charter the Vessel, then promptly after receipt
by the Shipowner thereof, the Shipowner shall pay to the Charterer all net
proceeds of such sale or charter up to the amount paid by the Charterer pursuant
to this Article 15 (b) (iii) . Notwithstanding the provisions of this Article 15 (b), in
the event that (x) the Charterer pays all liquidated damages under this Article
15(b) (iif) and any other amounts owed under this paragraph (iii) within a one year
period from the occurrence of the applicable Event of Default, and (y) the Vessel
is not then sold, the Shipowner shall, at the request of the Charterer,
transfer, for no additional consideration, the Vessel to the Charterer, AS IS,
WHERE IS, without recourse or warranty of any kind (other than a warranty
against Shipowner's Liens). Nothing contained in this Article 15(b) shall require
the Shipowner to sell or charter the Vessel at any time.
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(ivi The Shipowner or its agent may sell the Vessel at public or
private sale, with or without advertisement or publication, as the Shipowner may
determine (but with at least ten (10) days prior written notice to the Charterer,
which both parties hereto agree is reasonable notice), or otherwise may dispose
of, hold, use, operate, charter (whether for a period greater or less than the
balance of what would have been the Term in the absence of the termination of
the Charterer's rights to the Vessel) to others or keep idle the Vessel, all on such
terms and conditions and at such place or places as the Shipowner may determine
in good faith and all free and clear of any rights of the Charterer and of any claim
of the Charterer in admiralty, in equity, at law or by statute, whether for loss or
damage or otherwise, and without any duty to account to the Charterer except to
the extent specifically provided in paragraph (iii) of this Article 15 (b)

(c) In addition to all amounts payable pursuant to Article 15(b)
hereof, the Charterer shall be liable for any and all Supplemental Hire payable
under this Charter before, during or after the exercise of any of the foregoing
remedies and for all reasonable costs including all legal fees and any other costs
and expenses whatsoever incurred by the Shipowner by reason of the occurrence
of any Event of Default or by reason of the exercise by the Shipowner of any
remedy hereunder, including, without limitation, all costs and expenses incurred
by the Shipowner in connection with any retaking of the Vessel and, upon the
redelivery or retaking of the Vessel in accordance with this Article 15 (b), the
placing of the Vessel in the condition and seaworthiness required by the terms of
Article 13 hereof and including interest on overdue Charter Hire as provided in
Article 19(h) hereof. No remedy referred to in this Article 15 is intended to be
exclusive, but each shall be cumulative, is in addition to, and may be exercised
concurrently with, any other remedy which is referred to in Article 15(b) and 15(c)
or which may otherwise be available to the Shipowner at law, in equity or in
admiralty, including, without limitation, the right of the Shipowner to rescind this
Charter, to enforce the terms hereof, and the exercise or beginning of exercise by
the Shipowner of any one or more of such remedies shall not preclude the
simultaneous or later exercise by the Shipowner of any or all such other remedies;
provided, however, that liquidated damages having been agreed to by the parties
hereto pursuant to Article 15 (b), the Shipowner shall not be entitled to recover
from the Charterer as damages upon the occurrence of one or more Events of
Default an amount in excess of such liquidated damages plus any Supplemental
Hire, and all costs, interest and expenses. There shall be deducted from the
aggregate amount so recoverable by the Shipowner the net balance, if any,
remaining of any monies held by the Shipowner which would have been required
by the terms hereof to have been paid to the Charterer but for the occurrence of
an Event of Default or an event which with the lapse of time or the giving of notice,
or both, would constitute an Event of Default.

(d)  Therights of the Shipowner and the obligations of the Charterer
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under this Article 15 shall be effective and enforceable regardless of the pendency
of any proceeding which has or might have the effect of preventing the Shipowner
or the Charterer from complying with the terms of this Charter. No express or
implied waiver by the Shipowner of any Event of Default shall in any way be, or
be construed to be, a waiver of any further or subsequent Event of Default. The
Shipowner shall in no event waive an Event of Default without there having first
been made a Request for a waiver from the Charterer to the Shipowner. To the
extent permitted by applicable law, the Charterer hereby waives any rights now
or hereafter conferred by statute or otherwise which may require the Shipowner
to sell, charter or otherwise use the Vessel in mitigation of the Shipowner's
damages, except to the extent expressly set forth in this Article 15.

ARTICLE 16

[There is no Article 16]

ARTICLE 17
Taxes

(@ General Taxes. All payments by the Charterer or the Guarantor
in connection with the transactions contemplated by the Transaction Documents
shall be free of withholdings of any nature whatsoever (and at the time that the
Charterer is required to make any payment upon which any withholding is
required, the Charterer shall pay an additional amount such that the net amount
actually received by the Person entitled to receive such payment will, after such
withholding, equal the full amount of the payment then due), except for
withholdings arising by the fact that the Shipowner (or its Affiliates) has a
presence in a foreign country or foreign territory, and shall be free of expense to
each Indemnified Person for collection or other charges, and, whether or not any
of the transactions contemplated hereby are consummated, the Charterer agrees
to pay and assume liability for, and does hereby agree to indemnify, protect,
defend and hold harmless on an after-tax basis each Indemnified Person from and
against, all taxes, assessments, fees and charges, together with any penalties,
fines, additions to tax or interest thereon, howsoever imposed, whether levied or
imposed upon such Indemnified Person, the Charterer, the Vessel or any part
thereof by any federal, state or local government or governmental subdivision or
taxing authority in the United States, by any foreign country or subdivision
thereof, by any other foreign or international taxing authority or by any other
authority having or asserted to have jurisdiction to tax, upon or with respect to,
the Vessel or any part thereof; the manufacture, construction, acceptance,
rejection, transfer, control, operation, condition, servicing, maintenance, repair,
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abandonment, replacement, purchase, sale, ownership, delivery, non-delivery,
leasing, insuring, possession, use, improvement, transfer of title, return or other
disposition thereof; the rentals, receipts or earnings arising therefrom; the
Transaction Documents or any payment made pursuant thereto; or otherwise in
connection with the transactions contemplated by the Transaction Documents (all
such taxes, assessments, fees, charges, penalties, fines, additions to tax and
interest imposed as aforesaid, whether now existing or hereinafter enacted or
adopted, being hereinafter called “Taxes”); excluding, however, (A) Taxes based on
or measured by the net income of such Indemnified Person (other than (i) Taxes
in the nature of or in lieu of sales, use or rental taxes; (ii) Taxes which, by the
terms of the statute imposing such Taxes, expressly relieve the Charterer as a
lessee from the payment of Taxes which it would otherwise be obligated to pay or
indemnify; and (iii) Taxes upon or with respect to indemnification payments made
pursuant to this Article 17) which are imposed on such Indemnified Persons by
the United States or any state or political subdivision thereof or by any foreign
country, in which such Indemnified Person has a place of business, (B) Taxes
included in the Purchase Price, (C) Taxes resulting from the voluntary transfer by
such Indemnified Person of any interest arising under the Transaction Documents
or the Vessel (provided that a transfer required by the Transaction Documents
shall not be considered a voluntary transfer) unless such transfer shall occur as
a result of the Shipowner exercising its rights or remedies as a result of an Event
of Default and, (D) any Tax attributable to the Vessel that is imposed with respect
to any period after the expiration of the Charter Period with respect to the Vessel;
provided, however, that this exception shall not apply to Taxes (including any
interest, penalties, and additions to tax with respect thereto whether or not such
amounts relate to a period after such expiration) relating to events occurring or
matters arising prior to or simultaneously with such expiration.

(b) Contests; etc. If any claim is made against any Indemnified
Person or if any proceeding is commenced against any Indemnified Person
(including a written notice of such proceeding) for any Taxes as to which the
Charterer has an indemnity obligation pursuant to Article 17 (a), such Indemnified
Person shall promptly notify the Charterer. Without prejudice to any other rights
the Charterer may have in connection therewith (including, without limitation, any
claim for damages for a failure to give notice specified in the preceding sentence})
, the parties agree that the failure to provide such notice shall not affect the
Charterer's obligations hereunder to any Indemnified Person. If reasonably
requested by the Charterer in writing and upon the reasonable determination by
such Indemnified Person that the action to be taken will not result in any
substantial risk of the imposition of a lien on or the forfeiture of the Vessel or any
part thereof, such Indemnified Person shall, upon receipt of indemnity reasonably
satisfactory to it and at the expense of the Charterer (including, without limitation,
all costs, expenses, attorneys' and accountants' fees and disbursements, penalties
and interest), in good faith contest the validity, applicability or amount of such
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Taxes by, in such Indemnified Person's sole discretion, (i) resisting payment
thereof; (i) not paying the same except under protest, if protest is necessary and
proper; or (iii) if payment is made, using reasonable efforts to obtain a refund
thereof in appropriate administrative and judicial proceedings. Any contest
required pursuant to the immediately preceding sentence shall, at the option of
such Indemnified Person, be conducted by such Indemnified Person or the
Charterer in the name of the Charterer or such Indemnified Person. If any such
contest involves payment of the Tax in question, the Charterer shall either make
such payment directly to the appropriate authority or furnish to such Indemnified
Person sufficient funds to make such payment. The Charterer agrees to give such
Indemnified Person reasonable notice of any contest prior to the commencement
thereof. If any Indemnified Person obtains a refund of all or any part of any Tax
paid or reimbursed by the Charterer and if no Event of Default shall have
occurred and be continuing, such Indemnified Person shall promptly pay to the
Charterer the amount of such refund net of expenses not already paid or
reimbursed by the Charterer; provided, however, that such amount shall in no
event be payable before such time as the Charterer shall have made all payments
and indemnities then due and payable under this Agreement to such Indemnified
Person; provided further, however, that the aggregate amount of all payments with
respect to any Taxes by such Indemnified Person pursuant to this sentence shall
not exceed the aggregate amount of all payments made by the Charterer pursuant
to Article 17(a) with respect to such Taxes. If, in addition to such refund such
Indemnified Person shall receive an amount representing interest on the amount
of such refund, the Charterer shall promptly be paid that portion of such interest
that is fairly attributable to Taxes paid or reimbursed by the Charterer prior to the
receipt of such refund. Nothing contained in this Article 17 shall require any
Indemnified Person to contest or permit the Charterer to contest a claim which it
would otherwise be required to contest or permit the Charterer to contest
pursuant to this Article 17 if such Indemnified Person shall waive payment by the
Charterer of any amount that might otherwise be payable by the Charterer under
this Article 17 by way of indemnity in respect of such claim.

(c)  Payments. All Taxes shall be paid when due and payable and
all amounts payable as indemnities pursuant to this Article 17 shall be payable,
to the extent not theretofore paid, on written demand by any Indemnified Person,
but not earlier than the date payment of such Taxes shall be due. Notwithstanding
any other provision of this Demise Charter, to the extent the Charterer shall be
required to make any payment under this Article 17 (including under this Article
17(c)), the Charterer's payment or indemnity obligation shall also include any
amount necessary to hold each Indemnified Person harmless from all Taxes
required to be paid by such Indemnified Person with respect to such payment or
indemnity (taking into account any current deduction to which the Indemnified
Person may be entitled) Whenever any payment is to be made by the Charterer
under this Article 17 and it shall be necessary in calculating the amount of such
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payment, and any related payment pursuant to the preceding sentence, to
compute the amount of any liability for Federal, state or local tax imposed on or
measured by the net income of any Indemnified Person, such computation shall
be based on the assumption that such taxes shall be payable at the highest
marginal statutory rate in effect for the relevant period.

(d) Reports and Returns. In case any report or return shall be
required to be made with respect to any obligations of the Charterer under or
arising out of this Article 17, the Charterer shall (i) to the extent required or
permitted by law, make and file in its own name such return, statement or report,
and (ii) in the case of any other such return, statement or report required to be
made in the name of any Indemnified Person, advise such Indemnified Person of
such fact and prepare such return, statement or report for filing by such
Indemnified Person or, where such return, statement or report shall be required
to reflect items in addition to any obligations of the Charterer under or arising out
of this Article 17, provide such Indemnified Person with information sufficient to
permit such return, statement or report to be properly made with respect to any
obligations of the Charterer under or arising out of this Article 17 (and the
Charterer shall hold each Indemnified Person harmless from and against any
liabilities, obligations, losses, damages, penalties, claims, actions, suits and
reasonable costs arising out of any insufficiency or inaccuracy in any such return,
statement, report or information).

(e) Definition of Indemnified Person. For purposes of this Article
17, the term Indemnified Person shall include the successors and assigns of each
respective Indemnified Person, and for purposes of Federal income taxes, the
affiliated group of corporations and each member thereof (within the meaning of
Section 1504 of the Code) of which such Indemnified Person is or shall become a
member, if such group shall file a consolidated United States Federal income tax
return, and, for purposes of income or franchise taxes imposed by a particular
state or local taxing jurisdiction, shall include any consolidated or combined
group of which such Indemnified Person is or shall be a member that is treated
as such by such state or local taxing jurisdiction.

) Receipts. The Charterer agrees to use its best efforts to obtain
official receipts indicating the payment of all foreign Taxes that are subject to
indemnification under this Article 17 and shall promptly send to the Indemnified
Person each such receipt obtained by the Charterer.

(  Qwnership for Federal Income Tax Purposes. Shipowner and
Charterer agree that Charterer and not Shipowner shall exclusively be recognized

as the “owner” of the Vessel for United States income tax purposes and Shipowner
agrees that neither Shipowner nor any Affiliate of Shipowner will take a contrary
position on any tax return filed by Shipowner or such Affiliate without the prior
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written consent of Charterer.

ARTICLE 18
Indemnification and Expenses

Charterer does hereby assume liability for, and does hereby agree (whether
or not any of the transactions contemplated hereby shall be consummated) to
indemnify, protect, save and hold harmless and keep whole each Indemnified
Person, in accordance with the method of calculation set forth in Section 5.3(c) of
the Investment Agreement, from and against any and all liabilities (including but
not limited to liabilities arising out of the doctrine of strict liability), obligations,
losses, damages, penalties, claims, actions, suits, judgments, costs, expenses and
disbursements, whether any of the foregoing be founded or unfounded (including
legal fees and expenses and costs of investigation), of whatsoever kind and nature
(provided that this Article 18 shall not apply to indemnification for any tax other
than any net additional income tax arising as a result of receipt of any indemnity
payment pursuant to this Article 18 ) that may be imposed on, incurred by or
asserted against any Indemnified Person, and in any way relating to or arising out
of the Transaction Documents (including, without limitation, the performance of
all obligations thereunder) including in connection with an Event of Loss, any
Event of Default and terminations or any assignment thereof or sublease
thereunder, or any amendments, waivers or consents of or with respect to any
thereof required by Charterer (whether or not the same shall become effective) or
requiring the consent of or execution by Charterer or resulting from any Event of
Default under any Transaction Document to which Charterer is a party (whether
or not any such amendment, waiver or consent shall become effective) , or the
construction, purchase, acceptance, rejection, ownership, delivery, non-delivery,
possession, use, operation, leasing, subleasing, condition, maintenance, repair,
sale, return, redelivery or other disposition of, or the imposition of any Lien (or
incurrence of any liability to refund or pay over any amount as a result of any
Lien) on, the Vessel acquired or proposed to be acquired by Shipowner hereunder
(including, without limitation, any claim arising out of violations of applicable
laws, latent or other defects, whether or not discoverable by Shipowner, Charterer
or any other Person, and any claim for patent, trademark or copyright
infringement), except only that the Charterer shall not be required pursuant to

this Article 18 to indemnify:

(i) any Indemnified Person for loss or liability resulting solely from
such Indemnified Person’'s own gross negligence or willful misconduct;

(ii) any Indemnified Person for any liability relating to the Vessel
arising out of acts or events that occur after redelivery of the Vessel in accordance
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with Article 13 of the Demise Charter (other than a redelivery pursuant to Article
15 of this Demise Charter)

Upon request of such Indemnified Person, the defense of any claim referred
to in the first sentence of this Article for which indemnity may be required shall
be conducted by the Charterer.

ARTICLE 19
Miscellaneous

(@) Shipowner and Charterer severally agree to perform or cause
to be performed such action, and to execute, deliver or furnish or to cause to be
executed, delivered or furnished, all such further assurances, certificates,
opinions and other documents necessary or proper to carry out this Demise
Charter.

(b) No change in, or modification of, this Demise Charter or any
Schedule hereto shall be effective unless agreed in writing by the parties hereto.

(c)  The invalidity of any provision of this Demise Charter shall not
affect the remainder hereof, which shall in such event be construed as if such
invalid provision had not been inserted.

(d) The table of contents and headings of this Demise Charter are
for purposes of convenient reference only, and shall in no way limit or otherwise
affect any of the terms or provisions hereof.

(e)  Subject to the provisions of Article 14, the terms of this Demise
Charter shall be binding upon, and inure to the benefit of the parties hereto and
their respective permitted successors and assigns.

0 All interest payments to be computed under this Demise
Charter shall be computed on the basis of a 360-day year of twelve 30-day
months.

(g0 All questions arising under this Demise Charter shall be
governed by and construed in accordance with the internal laws of the State of
New York, except to the extent preempted by Federal law.

(h) Allamounts payable hereunder by Charterer to Shipowner shall
be paid in immediately available funds in to HARRIS BANK, 2000 FINLEY ROAD,
LOMBARD, IL 60148, ABA NO. 071000288, ACCT. NO. 1793686, in the name of
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Associates Leasing, Inc., reference WENDY MORAN, or as otherwise directed in
writing (including to such bank account as may be specified) by, Shipowner. All
payments of Charter Hire or other amounts payable by Charterer hereunder not
paid when due shall bear interest at the Default Rate.

(i) CHARTERER AND SHIPOWNER EACH HEREBY IRREVOCABLY
CONSENTS AND AGREES THAT ANY LEGAL ACTION, SUIT, OR PROCEEDING
ARISING OUT OF OR IN ANY WAY RELATING TO OR OTHERWISE IN
CONNECTION WITH THIS DEMISE CHARTER MAY BE INSTITUTED OR
BROUGHT IN THE COURTS OF THE STATE OF NEW YORK, IN THE COUNTY OF
NEWYORK, ORIN THE UNITED STATES DISTRICT COURT FORTHE SOUTHERN
DISTRICT OF NEW YORK, AS SHIPOWNER OR CHARTERER, AS THE CASE MAY
BE, MAY ELECT, AND BY EXECUTION AND DELIVERY OF THIS DEMISE
CHARTER, EACH OF THE SHIPOWNER AND THE CHARTERER HEREBY
IRREVOCABLY ACCEPTS AND SUBMITS, FOR ITSELF AND IN RESPECT OF ITS
PROPERTY, GENERALLY AND UNCONDITIONALLY, TO THE NON-EXCLUSIVE
JURISDICTION OF ANY SUCH COURT, AND TO ALL PROCEEDINGS IN SUCH
COURTS. EACH OF SHIPOWNER AND CHARTERER IRREVOCABLY CONSENTS
TO SERVICE OF ANY SUMMONS AND/OR LEGAL PROCESS BY REGISTERED
OR CERTIFIED UNITED STATES MAIL, POSTAGE PREPAID, TO SUCH PERSON
AT THE ADDRESS SET FORTH IN ARTICLE 20 HEREOF, SUCH METHOD OF
SERVICE TO CONSTITUTE, IN EVERY RESPECT, SUFFICIENT AND EFFECTIVE
SERVICE OF PROCESS IN ANY SUCH LEGAL ACTION OR PROCEEDING.
NOTHING IN THIS DEMISE CHARTER SHALL AFFECT THE RIGHT OF
SHIPOWNER OR CHARTERER TO EFFECT SERVICE OF PROCESS IN ANY
OTHERMANNER PERMITTED BY LAW OR LIMIT THE RIGHT OF SHIPOWNERTO
BRING ACTIONS, SUITS OR PROCEEDINGS WHETHER IN REM-IN PERSONAM,
IN LAW, EQUITY, ADMIRALTY OR OTHERWISE IN THE COURTS OF ANY OTHER
JURISDICTION. EACH OF CHARTERER AND SHIPOWNER FURTHER AGREES
THAT FINAL JUDGMENT AGAINST IT IN ANY SUCH LEGAL ACTION, SUIT OR
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN ANY OTHER
JURISDICTION, WITHIN OR OUTSIDE THE UNITED STATES OF AMERICA, BY
SUIT ON THE JUDGMENT, A CERTIFIED OR EXEMPLIFIED COPY OF WHICH
SHALL BE CONCLUSIVE EVIDENCE OF THE FACT AND THE AMOUNT OF THE
LIABILITY.

() SHIPOWNER AND CHARTERER EACH IRREVOCABLY AND
UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR
PROCEEDING IN ANY WAY RELATING TO THIS AGREEMENT AND ANY
COUNTERCLAIM THEREIN.

(k)  This Demise Charter is not a personal contract. Shipowner and
Charterer shall have the benefit of all limitations of, and exemptions from, liability
accorded to the owner or chartered owner of vessels by any statute or rule of law
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for the time being in force.

ARTICLE 20
Notices

All notices and other communications hereunder shall be in writing and
shall, unless otherwise provided herein, be (i) delivered or mailed postage prepaid,
(ii) personally delivered, (iii) sent by telecopy (confirmed by personal delivery, mail
or overnight courier) or (iv) sent by overnight courier, and addressed as follows:

To Shipowner:

ASSOCIATES LEASING, INC.
c/o0 ASSOCIATES COMMERCIAL CORPORATION
300 East Carpenter Freeway
Plaza 17
Irving, Texas 75062-2726
Attention: Joseph M. Pitch
Vice President

Phone: 972-652-3291
Telecopy: 972-652-3297

with a copy to:

ASSOCIATES LEASING, INC.
c/o0 ASSOCIATES COMMERCIAL CORPORATION
300 East Carpenter Freeway
Plaza 17
Irving, Texas 75062-2726
Attention: Michael R. Reisner
Operations Director
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Phone: 972-652-2943
Telecopy: 972-652-3297

To Charterer:

MORAN TOWING CORPORATION
¢/o Moran Transportation Company
2 Greenwich Plaza

Greenwich, Connecticut 06830

Attention: President
Telecopy: 203- 625- 7857

with a copy to:

MORAN TRANSPORTATION COMPANY
2 Greenwich Plaza
Greenwich, Connecticut 06830

Attention: General Counsel
Telecopy: 2083- 625- 7857

or, as to each party, at such other address as shall be designated by such party
in a written notice to the other Persons named above. All notices shall be

effective upon receipt.

IN WITNESS WHEREOF, the parties have caused this Demise Charter to
be signed as of the day and year first above written.

ASSOCIATES LEASING, INC.

By: M. FZA,
Its; Vite scshens
Nawe:  Toseof M. ¥ L

MORAN TOWING CORPORATION

By:
Its: Vice President
Name: Jeffrey J. McAulay
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Phone: 972-652-2943
Telecopy: 972-652-3297

To Charterer:

MORAN TOWING CORPORATION
c/o Moran Transportation Company
2 Greenwich Plaza

Greenwich, Connecticut 06830

Attention: President
Telecopy: 203- 625- 7857

with a copy to:

MORAN TRANSPORTATION COMPANY
2 Greenwich Plaza
Greenwich, Connecticut 06830

Attention: General Counsel
Telecopy: 203- 625- 7857

or, as to each party, at such other address as shall be designated by such party
in a written notice to the other Persons named above. All notices shall be

effective upon receipt.

IN WITNESS WHEREOF, the parties have caused this Demise Charter to
be signed as of the day and year first above written.

ASSOCIATES LEASING, INC.
By:

Its:
Name:

MORAN TOWING CORPORATION

W LI

Its: esi
e: Jeffr J. McAulay




)

STATE OF CONNECTICUT )
) SS.:
COUNTY OF FAIRFIELD )

At Greenwich, Connecticut, September 18, 2000, personally appeared
Jeffrey J. McAulay, Vice President of Moran Towing Corporation, signer and sealer
of the foregoing instrument, and acknowledged the same to be his free act and
deed and the free act and deed of said Moran Towing Corporation, before me a
notary public of the State of Connecticut.

-

Notary Public
HELAINE RICH CARRANO
NOTARY PUBLIC, STATE OF CONNECTICUT
NO. 77549
COMMISSION EXPIRES JULY 31, 2001
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SCHEDULE A
Definitions

“ABS" shall mean the American Bureau of Shipping or any successor
organization or any other recognized classification society acceptable to
Shipowner in accordance with the terms of the last sentence of Article 4(c) of

the Demise Charter.

“Addendum No. 4 to the Security Agreement” shall mean that certain

Addendum No. 4 to the Security Agreement substantially in the form of
Schedule H-2 to the Demise Charter.

“Administrative Agent” shall have the meaning set forth in the Credit
Agreement.

“Affiliate” shall mean any Person directly or indirectly controlling,
controlled by or under direct or indirect common control with another Person.
For the purpose of this definition, “control” when used with respect to any
specified Person means the power to direct the management and policies of
such Person, directly or indirectly, whether through the ownership of voting
securities, by contract or otherwise; and the terms “controlling” and
“controlled” shall have meanings correlative to the foregoing.

“Appraisal Procedure” means the procedure specified in the succeeding
sentences for determining an amount or value hereunder. The parties shall
consult for the purpose of determining such amount or value by mutual
agreement. In the absence of such agreement either party may give written
notice to the other requesting determination of such amount or value by
appraisal and in such event the parties shall consult for the purpose of
appointing a mutually acceptable qualified independent appraiser. If the
parties are unable to agree on an appraiser within twenty days of the giving of
such notice, such amount or value shall be determined by each of two
independent appraisers, one of whom shall be selected by the Charterer and
the other of whom shall be selected by the Shipowner, on or before the twenty-
first day following the giving of such notice. If the determination made by the
appraiser reaching the greater value does not exceed the lower value by more
than ten percent of the lower value, the two values shall be averaged and such
determination shall constitute the determination of
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the appraisers. If such excess shall be greater than ten percent of the lower
value, a third appraiser shall be selected by the two appraisers or by the Society of Maritime
Arbitrators, Inc., if the other two are unable to agree upon a third appraiser within ten days. The
third appraiser shall make his determination within fifteen days of his appointment. Of the three
appraisals, the determination of the appraiser which differs most from the other two appraisers
shall be excluded, the remaining two determinations shall be averaged and such average shall
constitute the determination of the appraisers.

“Assumption Agreement” shall have the meaning set forth in Section
5.1(f) of the Investment Agreement.

"Basic Hire" shall mean 120 payments of Charter Hire (subject to the
provisions of Article 10 of the Demise Charter) payable on each Basic Hire
Payment Date. Each of the first sixty (60) payments of Basic Hire shall be in
the amount of 1.131501% of the Purchase Price and each of the sixty first
(61st) through and including the one hundred and twentieth (120th) payments
of Basic Hire shall be a percentage amount of the Purchase Price calculated on
a consecutive level payment basis sufficient to amortize an initial principal
amount of $2,625,000.00 (corresponding to the principal balance remaining
after the sixtieth (60th) payment of Basic Hire) to $1,662,500.00
(corresponding to the principal balance remaining after payment of the one
hundred twentieth (120th) payment of Basic Hire) employing an interest rate
equal to the weekly average of the 7-year swap rate for the week preceding the
date on which the sixtieth (60th) payment of Basic Hire shall be due and
payable, as published in Federal Reserve Statistical Release H.15 plus 275
basis points. By way of example, and for avoidance of doubt, were such weekly
average 7-year interest rate swap for the week preceding the date on which the
sixtieth (60th) payment of Basic Hire became due to be 6.92%, the interest rate
to be employed in calculating the sixty-first (61st) through and including the
one hundred twentieth (120th) payment of Basic Hire would be 9.67% (6.92%
plus 2.75%) and the consecutive level payment calculation would be based on
the amortization of the difference between $2,625,000.00 and $1,662,500, or
$962,500 and, accordingly, upon such assumptions the percentage amount of
the original Purchase Price for each of the sixty-first (61st) through and
including one hundred twentieth (120th) payments of Basic Hire would be
.962609%. In the event that the 7-year interest rate swap rate is no longer
published by the Federal Reserve or other reliable, mutually agreeable
independent statistical service, the parties shall mutually agree upon such rate
by consultation with primary market makers in interest rate swaps employing
utmost good faith and, failing the ability to agree upon such rate, the rate shall
be finally determined by the interest rate swap desk at Fleet Boston Financial
Corporation or its affiliates or their respective successors and assigns and
such determination shall be final and binding on Shipowner and Charterer.
Notwithstanding the foregoing provisions of this definition of Basic Hire
providing for the automatic adjustment of the interest rate to be employed in
re-calculating Basic Hire payments effective from and including the 61st
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payment of Basic Hire, the Charterer shall have the option, in lieu of such
automatic adjustment, of designating as the 7-year swap rate to be employed in
calculating the interest rate reset any weekly average 7-year swap rate
occurring during the six (6) month period beginning with the date on which
the S7th payment of Basic Hire is due and ending with the last full week
preceding the date on which the 63rd payment of Basic Hire is due. In the
event Charterer notifies Shipowner of its intention to exercise such option on or
prior to the date on which the 57th payment of Basic Hire is due, Charterer
shall then have the right to designate as the reset 7-year swap rate any weekly
average such rate occurring during such six (6) month period in lieu of the
automatic adjustment provided above, it being understood, however, that
Charterer shall notify Shipowner of its choice of 7-year weekly average swap
rate to be employed in the re-calculation within five (5) business days following
the expiration of such week and provided further that the adjustment in the
amount of the payment of Basic Hire shall apply only to those payments
occurring more than twenty-nine (29) days after Shipowner has received notice
from Charterer of the designated reset rate. In the event Charterer shall have
timely exercised its option on or prior to the date on which the 57th payment of
Basic Hire is due but shall thereafter fail to have timely notified Shipowner of
its choice of a 7-year weekly average swap rate, Basic Hire shall be
automatically adjusted, prospectively, based on the 7-year weekly average swap
rate for the last calendar week immediately preceding the date on which the
62nd payment of Basic Hire is due and any adjustments in the Stipulated Loss
Values with respect to the related Basic Hire payment dates shall be, if
necessary, similarly adjusted.”

“Basic Hire Payment Date” shall mean, subject to the provisions of Article
10 of the Demise Charter, the 120 consecutive monthly anniversaries of the
Delivery Date commencing with the first such monthly anniversary date;
provided, however, that if a Basic Hire Payment Date is not a Business Day,
the Basic Hire Payment payable by Charterer on such Basic Hire Payment Date
shall be made at the opening of business on the next following Business Day;
and provided further if there is no monthly anniversary of the Delivery Date in
any month, Basic Hire for such month shall be due and payable on the last
Business Day of such month.

“Beneficiary” shall have the meaning set forth in the Security Agreement.

“Beneficiaries” shall have the meaning set forth in the Security
Agreement.

“Bill of Sale” shall mean that certain Bill of Sale of the Vessel transferring
title of the Vessel from Charterer to Shipowner in form suitable for recording
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and redocumentation of the Vessel with the USCG in the name of the
Shipowner with coastwise and registry endorsements.

“Business Day” shall mean a day which is not a Saturday, Sunday, or
other day on which banking institutions doing business in the States of
Connecticut, New York or Texas are authorized or obligated by law or executive

order to remain closed. “Certificate of Delivery And Acceptance” shall mean that
certain Certificate substantially in the form of Schedule E-1 annexed to the

Demise Charter and made a part thereof whereby Shipowner accepts delivery of
the Vessel from Charterer under the Investment Agreement.

“Change in Control” shall have the meaning given to such term in the
Credit Agreement.

“Charter” shall mean a subcharter of the Vessel on a time or voyage
charter basis or a contract of affreightment, transportation agreement,
bareboat charter or similar agreement entered into by the Charterer as demise
charterer under the Demise Charter in accordance with the provisions of
Article 14(c) of the Demise Charter, including, without limitation, the Navy

Contract.
“Charter Hire" shall mean Basic Hire and Supplemental Hire.

“Charter Period” shall mean the Term plus a period of time, if any,
necessary for the completion of the Voyage in which the Vessel is engaged at
the end of the Term and an additional period, if any, as shall be reasonably
required to effect Redelivery; provided, however, that the Charter Period shall

not exceed the Term by more than 60 days, absent force majeure.

“Charterer” shall mean Moran Towing Corporation, a New York
corporation, together with its permitted successors and assigns under the
Demise Charter.

“Charters Assignment” shall mean that certain Assignment of Charters
substantially in the form of Schedule D annexed to the Demise Charter and
made a part thereof whereby the Charterer, subject to the conditions governing
the effectiveness of that instrument stated therein, assigns to Shipowner all of
its right, title and interest in, to, or under, the Demise Charter or under any
Charter entered into by Charterer (other than the Navy Contract).

“CIT" shall mean The CIT Group/Equipment Financing, Inc., a New York
corporation.

“Code” shall mean the Internal Revenue Code of 1986, as amended.
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“Consent” when used with respect to any party to any of the Transaction
Documents shall mean a written consent of such party executed by a

Responsible Officer thereof.
“Consolidated Net Worth” for any person, shall mean the shareholder’s

equity of such Person and its Subsidiaries determined on a consolidated basis
in accordance with GAAP; provided, that, in calculating the Consolidated Net
Worth of Guarantor and its Subsidiaries, the “Non-Redeemable Preferred
Stock” (as defined in the Credit Agreement) and the capital stock subject to
redemption in connection with “Put Payments” (as defined in the Credit
Agreement) and/or the “Compensation Payments” (as defined in the Credit
Agreement) shall be excluded.

“Control” shall mean the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a Person,
whether through the ownership of voting securities, by contract or otherwise.

“Credit Agreement” shall mean that certain Credit Agreement dated as of
October 30, 1998 by and among Guarantor, as Borrower, the banks, financial
institutions and other institutional lenders that are “Lenders” thereunder, and
Fleet Bank, N.A. as “Initial Issuing Bank” and “Administrative Agent”, as the
same may be at any time amended, restated, supplemented or replaced, a copy
of the Credit Agreement as presently in effect being annexed to the Demise

Charter as Schedule I.

“Credit Agreement Consent” shall mean that certain Amendment No. 1
dated in December, 1999 by and between the Guarantor, the Administrative

Agent and Lenders constituting the “Required Lenders” (as defined in the Credit

Agreement) together with any UCC-3 filings and such other documentation as
may be necessary or advisable to permit the transactions contemplated by the
Transaction Documents (other than the Credit Agreement) to be consummated,
which documents are included in Schedule I to the Demise Charter.

“Credit Agreement Event of Default” shall mean “Event of Default” as

defined in the Credit Agreement, it being the intention that a Credit Agreement
Event of Default that has not been waived by the Required Lenders (as defined
in the Credit Agreement) shall constitute an Event of Default under the Demise

Charter.

“Crew s Wages" shall mean crew s wages, including the wages of the
master, to the extent provided by Public Law 90-293, approved April 25, 1968.

“Default Interest Rate” shall mean an interest rate per annum of fifteen
percent (15%)
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“Delivery” shall mean the delivery of the Vessel by Shipowner to
Charterer under the Demise Charter on the Delivery Date which shall be
concurrent as to time and place with delivery of the Vessel from Charterer to
Shipowner under the Investment Agreement.

“Delivery Date” shall mean the date and time on which concurrently (i)
Charterer delivers and Shipowner accepts the Vessel pursuant to the
Investment Agreement and (ii) Shipowner delivers and Charterer accepts the
Vessel pursuant to Article 2 of the Demise Charter.

“Demise Charter” shall mean the Demise Charter of which this Schedule
A forms a part, between the Shipowner and the Charterer, providing for the
demise charter by the Charterer from the Shipowner of the Vessel, as originally
executed or as modified, amended or supplemented in accordance with the
applicable provisions thereof and where the context so requires shall have the
meaning set forth in Schedule A to the Security Agreement.

“Demise Charter Certificate of Delivery and Acceptance” shall mean that

certain Certificate substantially in the form of Schedule E-2 annexed to the
Demise Charter and made a part thereof whereby Charterer irrevocably and
unconditionally accepts delivery of the Vessel under the Demise Charter
simultaneously with the acceptance of the Vessel by Shipowner from Charterer.

“‘Demise Charter Vessel” and “Demise Charter Vessels” shall have the
meanings set forth in the Security Agreement.

“Designated Taxes” shall have the meaning set forth in Article 2 of the

~Guarantee.

“Dollars” shall mean any coin or currency which at the time of payment
is legal tender for the payment of public and private debts in the United States,
and shall be represented by the sign “$".

“Early Purchase Amount” shall mean 75% of the Purchase Price.

“Environmental Lien" shall have the meaning set forth in Section 4.1(q) (i)
of the Investment Agreement.

“ERISA" shall mean the Employee Retirement Income Security Act of
1974, as amended, or any successor statute.

“ERISA Affiliate” shall mean each “person” (as defined in Section 3(9) of
ERISA) which is under “common control” with the Charterer or any of its
Subsidiaries (within the meaning of Section 414(bj}, (c), (n) or (o) of the Code).
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“Escrow Account” shall have the meaning set forth in the Security
Agreement.

“Escrow Agent” shall mean State Street Bank and Trust Company in its
capacity of Escrow Agent under the Security Agreement.“Escrow Fund” shall
have the meaning set forth in the Security Agreement.

“Event of Default” shall mean any of the Events of Defaults specified in
Article 15(a) of the Demise Charter or in any other Demise Charter hereinafter
or heretofore entered into by Charterer subject of an Addendum to the Security
Agreement.

“Event of Loss” shall mean any of the following events occurring during
the Charter Period: the actual or constructive total loss of the Vessel, which
shall include damages to an extent determined in good faith by the Charterer,
and accepted by the Vessel’ s underwriters, to make repairs uneconomical or to
render the Vessel unfit for normal use or the compromised or agreed total loss
(as determined in accordance with the Vessels’ Policies of Insurance) of the
Vessel during the Charter Period (even though the Charterer shall have been
deprived of, or limited in, the use of the Vessel in any respect at the time of
such loss by reason of any act or omission of the Shipowner), or the requisition
of the title to or other compulsory acquisition of the Vessel otherwise than by a
requisition for use of the Vessel as described in Article 12 of the Demise
Charter, or the capture, seizure, arrest (other than by reason of a claim, the
failure of Charterer to discharge which, would constitute an Event of Default
under the Demise Charter), detention by the operation of political or executive

‘act or confiscation of the Vessel by any government or Persons acting or

purporting to act on behalf of any government unless the Vessel be released
and restored to the Shipowner or Charterer, as the case may be, from such
requisition, capture, seizure, arrest, detention or confiscation within ninety (90)
days after the occurrence thereof. An Event of Loss shall be deemed to have
occurred (i) in the event of an actual total loss of the Vessel, on the date of such
loss or, in the case of the disappearance of the Vessel, on the thirtieth day
following the date the Vessel was last heard from; (ii) in the event of a
constructive total loss or in the case of a compromised or agreed total loss, on
the date agreed upon by underwriters; or (iiij in the case of a requisition,
capture, seizure, arrest, detention or confiscation from which the Vessel is not
released and restored to the Shipowner, on the ninetieth (90®) day followoing
the occurrence thereof.

“Excluded Cargoes” shall mean (a) “oil” of any kind or in any form
including, but not limited to, fuel oil, sludge, oil refuse, and oil mixed with
wastes, petroleum, including crude oil or any fraction thereof, which is
specifically listed or designated as a hazardous substance under
subparagraphs (A) through (F) of section 101(14) of the Comprehensive
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Environmental Response, Compensation, and Liability Act (42 United States
Code §9601) and which is subject to the provisions of that Act [42 United
States Code §9601 et seq.] and (b) any “hazardous substance,” which, for
purposes of this definition of “Excluded Cargoes” shall mean any substance or
mixture of substances which (i) is toxic, (ii) is corrosive, (iii) is an irritant, (iv) is
a strong sensitizer, (v) is flammable or combustible, or (vi} generates pressure
through decomposition, heat, or other means, if such substance or mixture of
substances may cause substantial personal injury or substantial illness during
or as a proximate result of any customary or reasonably foreseeable handling
or use. Anything in the immediately preceding sentence to the contrary
notwithstanding, the term “Excluded Cargoes” shall not include (i) coal of any
kind or in any form or scrap metal of any kind or in any form or petroleum
coke, fertilizer or non petroleum based sludge, or dry bulk unprocessed, semi
processed or processed ores and (ii) any other material which the Shipowner
shall from time to time expressly exclude from the term “Excluded Cargoes” in
a Consent delivered to Charterer. The term Excluded Cargoes shall not apply
to any cargoes carried in vessels or barges under tow or the subject of harbor

movements by the Vessel.

“Fair Market Bareboat Charter Value” and “Fair Market Sales Value”
shall mean, respectively, the fair market value which would be realized by the
owner of the Vessel for a bareboat charter or upon a sale of the Vessel,
determined by an Appraisal Procedure. For purposes of this Demise Charter,
fair market value shall be determined on the basis of, and shall be equal in
amount to, the value which would be obtained in an arm’s length transaction
between an informed and willing charterer or buyer, as the case may be, of the

Vessel for use as a U.S. -flag vessel eligible to engage in the coastwise trade of

the United States (other than a charterer or buyer currently in possession) and
an informed and willing lessor or seller under no compulsion to charter or sell
and, in such determination, any costs of removal from the location of current
use shall not be a deduction from fair market value, provided, however, that
the determinations of Fair Market Bareboat Charter Value and Fair Market
Sales Value for purposes of Article 15 of the Charter shall be based upon the
actual condition of the Vessel at the time of such determination and shall take
into account any legal impediments to the prompt sale or chartering of such
Vessel, including, without limitation, the existence of any Charter of the Vessel

which cannot be promptly terminated.

“Federal Bankruptcy Code” shall mean the United States Bankruptcy
Code, Title 11 United States Code, as amended.

“Fees, Taxes and/or Other Charges” shall mean any and all fees

(including, without limitation, documentation, license and registration fees)
and any and all taxes (including, without limitation, income, gross receipts,
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franchise, sales, use, personal property (tangible or intangible), stamp and
interest equalization taxes, levies, imposts, duties, charges or withholdings of
any nature whatsoever, together with any and all penalties, fines or interest

thereon.
“Final Purchase Amount” shall mean 47.5% of the Purchase Price.

“GAAP” shall mean generally accepted accounting principles as in effect
in the United States, consistently applied.

“Government Property” shall have the meaning set forth in Article 6(e) of
the Demise Charter.

“Guarantee” shall mean that certain Guarantee Agreement entered into
between Guarantor and Shipowner dated the Delivery Date.

“Guaranteed Agreement” and “Guaranteed Agreements” shall have the
meanings set forth in the second recital of the Guarantee.

“Guaranteed Party” and “Guaranteed Parties” shall have the meanings
set forth in the third recital of the Guarantee.

“Guarantor” shall mean Moran Transportation Company, formerly named
Moran Enterprises Corporation, a Delaware corporation.

“Hazardous Material” shall mean Excluded Cargoes.

“Indemnified Persons” shall mean Shipowner, all Affiliates of the

'Shipowner, and their respective officers, directors, agents, servants, employees,

and their successors and assigns and in respect of the Security Agreement
shall have the meaning set forth therein.

“Institute Warranties and Clauses” shall mean the trading warranty
clauses in general use and promulgated by the American Institute of Marine
Underwriters or the Institute of London Underwriters or other underwriters
approved in accordance with the provisions of Article 9 of the Demise Charter,
whichever is applicable with respect to United States placed or foreign placed
hull insurance.

‘“Insurances Assignment” shall mean that certain Assignment of
Insurances substantially in the form of Schedule C annexed to the Demise
Charter and made a part thereof whereby Charterer assigns to Shipowner all of
its right, title and interest in, to, and under, all Policies of Insurance.

“Investment Agreement” shall mean that certain Investment and Sale
Agreement dated as of the date of the Demise Charter to which this Schedule A
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is annexed by and among the Shipowner, the Charterer and the Guarantor,
providing, among other things, for the agreement of the Shipowner to purchase
the Vessel from the Charterer and of the Charterer concurrently therewith to
enter into the Demise Charter and to accept delivery of the Vessel from the
Shipowner under the Demise Charter.

“Liens” shall mean any mortgage, pledge, hypothecation, assignment,
deposit arrangement, encumbrance, lien (statutory or other), charge or other
security interest or any preference, priority or other security agreement or
preferential arrangement of any kind or nature whatsoever (including, without
limitation, any conditional sale or other title retention agreement and any
capitalized lease having substantially the same economic effect as any of the
foregoing), or rights of others.

“Multiemployer Plan” shall mean any multiemployer plan (within the
meaning of Section 3(37) of ERISA) to which either the Charterer, any
Subsidiary, or any ERISA Affiliate has an obligation to contribute.

“Navy Contract” shall mean that certain contract in respect of RFP:N
00033-99-C-1015 on form MSC TUGTIME 97, Contract No. NOO033-99-C-1015
(30 Nov. 1998}, between the Charterer and the United States Navy respectively
executed by the Charterer on January 29, 1999 and by the United States Navy
on February 1, 1999 as the same may be at any time amended, modified or
supplemented and including all extensions and renewals thereof.

“Navy Contract Assignment” shall mean that certain “Assignment of
Monies Due or to Become Due under Government Contract” dated as of

‘December 17, 1999 as executed by the Charterer in respect of the Navy

Contract in favor of the Escrow Agent.

“Non-Demise Charter Vessels” shall have the meaning set forth in the
Security Agreement.

“Notice” shall mean any written notice given by one Person to any other
Person or Persons in the manner set forth in one or the other of the manners
set forth in the Notice provisions of any applicable Transaction Document.

“Notices of Assignment” shall mean the Notices of Assignment addressed
to the Contracting Officer and the Disbursing Officer, respectively, under the
Navy Contract, signed by the Escrow Agent, true and complete copies of which
as signed by such Officers will be furnished to the Shipowner.

“Obligations” shall mean the joint and/or several obligations of the
Obligors under, pursuant or relating to, the Transaction Documents.
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“Obligors” shall have the meaning set forth in the first paragraph of the

Investment Agreement.
“«Officer s Certificate” shall mean, when used with respect to any

corporation, a certificate signed by the chairman of the board, the managing
director, any director, the president, any vice president, the secretary, or the
treasurer of such corporation.

“Opinions of Counsel” shall mean the opinion of general counsel to
Charterer and Guarantor and the opinion of special counsel to Charterer and
Guarantor substantially in the form of Exhibits C-1 and C-2. to the Investment
Agreement, respectively, and “Opinion of Counsel” shall mean either of them.

“«Owner Furnished Equipment” shall have the meaning set forth in
Section 7.2 of the Investment Agreement.

“Permitted Liens” shall mean (1) liens for crew’s wages and salvage
(including contract salvage), general average and damages arising out of
maritime torts which are either unclaimed or covered by insurance, (2) liens
incident to current operations and not more than 30 days past due unless the
same are being contested in good faith by Charterer and Charterer has set
aside adequate reserves in accordance with GAAP with respect to same, (3)
liens for wages of a stevedore when employed directly by the Vessel, Charterer,
or the master of the Vessel, (4) liens covered by insurance and any deductible
applicable thereto, (5) the Demise Charter to the extent only of Charter Hire
paid but not yet earned, (6) the Charters Assignment and the Insurances
Assignment, (7) liens for repairs or for changes made to the Vessel to comply

‘with law, the requirements of the Vessel’s classification society in order to

maintain her class as required by Article 4 of the Demise Charter, or in
accordance with Article 6 of the Demise Charter, provided that any liens
permitted by this clause (7) shall be discharged in the ordinary course of
business of Charterer and in any event shall secure claims not more than 30
days past due unless the same are being contested in good faith by Charterer
and Charterer has set aside adequate reserves in accordance with GAAP with
respect to the same, (8) the encumbrances, if any, constituted by the Demise
Charter, (9) the encumbrances constituted by the Charters, and (10) Liens
permitted to be created by Shipowner in accordance with the terms of the

Demise Charter.

“Person” means any individual, corporation, partnership, limited
partnership, limited liability partnership, joint venture, association, joint-stock
company, company, limited liability company, trust, unincorporated
organization or government or any agency or political subdivision thereof.

11
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“Plan” shall mean any employee benefit plan (within the meaning of
Section 3(3) of ERISA) maintained or contributed to by Charterer, any
Subsidiary, or any ERISA Affiliate, other than a Multiemployer Plan.

“Policies of Insurance” and “Policies” shall mean all cover notes, binders,
policies of insurance and certificates of entry in protection and indemnity
associations, clubs or syndicates with respect to the Vessel including all
endorsements and riders to any thereof.

“Purchase Price” shall mean $3,500,000.00.

“Redelivery” shall mean redelivery of the Vessel by the Charterer to the
Shipowner upon the termination of the Charter Period free and clear of all
liens, encumbrances and rights of others for which Charterer is responsible
under the terms of the Demise Charter and in all respects in the condition
required by the Demise Charter, and the term “Redeliver” shall have a meaning
correlative to the foregoing. The term “Redelivery” shall include retaking of the
Vessel in accordance with Article 15(b) (1) of the Demise Charter.

“Request” shall mean a written request to a Person for the action therein
specified, signed when made by any Person by the chairman of the board, the
president, any vice president, the secretary, or the treasurer of such Person.

“Responsible Officer” shall mean with respect to any Person the chairman
of the board, the president, any vice president, the secretary, or treasurer of

such Person.

“Security Agreement” shall mean that certain Security and Application of

'Funds Agreement dated as of December 17, 1999 by and among the Escrow

Agent, USB, the Charterer and the Administrative Agent as accepted by
Guarantor a copy of which, together with Addenda Nos. 1, 2 and 3 thereto, is
annexed to the Demise Charter as Schedule H-1 as said Security Agreement
may be modified, amended and supplemented upon the acquisition of
additional Demise Charter Vessels providing service under the Navy Contract,
and from and including the Delivery Date, including Addendum No. 4 to the

Security Agreement.

“Securities Laws” shall have the meaning set forth in Article 3.1(a) of the
Guarantee.

“Shipbuilder” shall mean Washburn & Doughty Inc. of East Boothbay
Harbor, Maine.

“Shipowner” shall mean Associates Leasing, Inc., an Indiana corporation,
together with its permitted successors and assigns.

12
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“Shipowner s Liens” shall have the meaning set forth in Article 9(k) of
the Demise Charter.

“Shipping Act” shall mean the Shipping Act, 1916, as at any time
amended, Title 46, United States Code, §801 et seq., or any successor statute
thereto.

“Single Employer Plan” shall mean any Plan that is subject to Title IV of
ERISA.

“Specified Vessel” shall have the meaning set forth in the Form of
Addenda to the Security Agreement.

“STB" shall mean the United States Surface Transportation Board.

“Stipulated Loss Value” shall mean at any date during the Term, if such
date is a Basic Hire Payment Date, the amount set forth opposite such Date
under the heading “Stipulated Loss Value” on Schedule B to the Demise
Charter and if such date is not a Basic Hire Payment Date the amount set forth
opposite the date next preceding such date under the heading “Stipulated Loss
Value” on said Schedule B plus interest (at 9-1/2% per annum) on such
amount from such date to the date of payment of the Stipulated Loss Value.

“Subsidiary” shall mean any corporation, association, trust, or other
business entity of which the designated parent shall at any time own directly or
indirectly through a Subsidiary or Subsidiaries at least a majority (by number
of votes) of the outstanding voting stock or shall otherwise have a majority

interest therein.

“Supplemental Hire” shall mean all amounts at any time payable to
Shipowner under or pursuant to the terms of the Demise Charter other than
Basic Hire, including, without limitation, interest on late payments, payments
on accounts of indemnities, legal fees, expenses of investigation, out-of-pocket
expenses, and all other amounts of whatsoever kind and nature payable under,
pursuant to, or by reason of the Demise Charter or any provision thereof, but
excluding Basic Hire.

“Surviving Corporation” shall have the meaning as set forth in Section
5.1(f) of the Investment Agreement.

“Taxes” shall have the meaning set forth in Article 17 of the Demise
Charter and Section 5.3 of the Investment Agreement.

“Term” shall mean a period commencing with the Delivery Date, and
ending on the day immediately preceding the tenth anniversary of the Delivery

13
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Date provided, however, that the Term shall end prior to said day in the event
of a termination thereof in accordance with Articles 10 or 15 of the Demise
Charter.

“Termination Event” shall mean (a) a Reportable Event (b) the withdrawal
by the Company or any ERISA Affiliate from a Single Employer Plan during a
plan year in which it was a substantial employer (within the meaning of Section
4001 (a) (2) or 4062(e) of ERISA}, (c) the termination of, or the filing of a notice
of intent to terminate, a Single Employer Plan under Section 404 1(c) of ERISA,
(d) the institution of proceedings to terminate, or the appointment of a Escrow
Agent with respect to, a Single Employer Plan by the PBGC, (e) any other event
or condition which could constitute grounds under Section 4042(a) of ERISA
for the termination of, or the appointment of a Escrow Agent to administer,
any, Single Employer Plan, or (f) the imposition of a Lien pursuant to Section
412 of the Code or Section 302 of ERISA as to the Charterer or any ERISA

Affiliate.

“Third Party Sale” shall have the meaning set forth in Article 10 (a) of the
Demise Charter.

“Transaction Costs” shall have the meaning set forth in Article VI of the
Investment Agreement.

“Transaction Documents” shall mean the Demise Charter, the Investment
Agreement, the Guarantee, the Credit Agreement Consent, the Charters
Assignment, the Insurances Assignment, the Navy Contract, the Navy Contract
Assignment, the Security Agreement, Addendum No. 4 to the Security

 Agreement, the Certificate of Delivery and Acceptance, the Demise Charter

Certificate of Delivery and Acceptance, the Bill of Sale for the Vessel from the
Charterer to the Shipowner, the Opinions of Counsel, including any and all
schedules and exhibits thereto, and all other certificates, affidavits,
applications, agreements, writings and documents in any way pertaining to any
of the transactions referred to in the foregoing enumerated documents, and
“Transaction Document” shall mean any of the foregoing.

“United States Navy” shall mean the Department of the Navy, Military
Sealift Command.

“USB” shall mean U.S. Bancorp Leasing & Financial, an Oregon
corporation.

“U.S.C." shall have the meaning set forth in Article 3(c) of the Demise
Charter.
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“USCG” shall mean the United States Coast Guard, Department of
Transportation, or any successor agency thereto.

“Vessel” shall mean that certain United States Flag towing vessel,
Shipowner s Hull No. 70, classed +Al Towing Service AMS by ABS, built in
2000 at East Boothbay, Maine, by Washburn & Doughty Associates, Inc. and
shall include, subject to Sections S(c), 6(b) and 6(c) of the Demise Charter, all
of her engines, boilers, machinery, masts, boats, anchors, cables, chains,
rigging, tackle, apparel, furniture, capstans, outfit, tools, pumps, pumping and
other equipment, gear, furnishings, appliances, fittings and spare and
replacement parts and all other appurtenances to said vessel appertaining or
belonging, whether now owned or hereafter acquired, whether on board or not
on board, and also any and all additions, improvements and replacements
hereafter made in or to said vessel or any part thereof, including all items and
appurtenances as aforesaid, said vessel presently being named WENDY
MORAN documented under United States flag with coastwise and registry
endorsements under Official No. 1102493.

“Vessels” shall have the meaning set forth in the Security Agreement.
“Voyage” shall mean the period of time from departure of the Vessel from
her dispatching port or mooring until completion of her towing or harbor

assistance operation and her return to the port or mooring designated by the
Charterer's dispatcher.
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SCHEDULE B

Schedule of Stipulated Loss Values
Stipulated Loss Value
Expressed as a Percentage of

Basic Hire Payment No. Purchase Price

0. 102.97%
1. 102.79%
2. 102.60%
3. 102.39%
4. ' 102.18%
S. 101.96%
6. 101.74%
7. 101.51%
8. 101.27%
9. 101.03%
10. 100.77%
11. 100.52%
12. 100.25%
13. 99.98%
14. 99.70%
15. 99.41%
16. 99.11%

17. 98.81%
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Basic Hire Payment No.
18.

19.
20.
21.
22.
23.
24.
25.
26.
27.
28.
29.
30.
31.
32.
33.
34.
35.

36.

Stipulated Loss Value
Expressed as a Percentage of
Purchase Price

98.51%
98.19%
97.88%
97.55%
97.22%
96.88%
96.54%
96.18%
95.83%
95.46%
95.09%
94.72%
94.33%
93.95%
93.55%
93.15%
92.75%
92.34%

91.92%
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Basic Hire Payment No
37.

38.
39.
40.
41.
42.
43.
44,
45.
46.
47.

48.

49,

50.

S1.

52.

53.

S54.

Stipulated Loss Value
Expressed as a Percentage of
Purchase Price

91.50%
91.07%
90.63%
90.19%
89.74%
89.29%
88.83%
88.36%
87.90%
87.42%
86.94%
86.45%
85.96%
85.46%
84.96%
84.45%
83.94%
83.41%

82.89%




Stipulated Loss Value
Expressed as a Percentage of

Basic Hire Payment No Purchase Price
56. 82.35%
57. 81.82%
58. 81.27%
59. 80.72%
60. 80.17%
61.! 79.78%
62. 79.38%
63. 78.99%
64. 78.58%
65. 78.17%
66. 77.76%
67. 77.34%
68. 76.91%
69. 76.49%
70. 76.06%
71. 75.62%
72. 75.18%
73. 74.74%
74. 74.29%

'Stipulated Loss Value Payments Nos. 58 through and including 120 are subject to upward or
downward adjustment based on any changes in the interest rate used to calculate Basic Hire, all

as set forth in the definition of Basic Hire.




Stipulated Loss Value
Expressed as a Percentage of

Basic Hire Payment No Purchase Price
75. 73.83%
76. 73.37%
77. 72.91% .
78. 72.44%
79. 71.96%
80. 71.48%
81. 71.00%
82. 70.51%
83. 70.02%
84. 69.52%
85. 69.02%
86. 68.51%
87. 68.00%
88. 67.48%
89. 66.95%
90. 66.42%
91. 65.89%
92. 65.35%

93. 64.80%
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Basic Hire Payment No
94,

9s.
96.
97.
98.
99.
100.
101.
102.
103.
104.

105.

106.

107.

108.

109.

110.

112.

Stipulated Loss Value
Expressed as a Percentage of
Purchase Price

64.25%
63.70%
63.14%
62.57%
62.00%
61.42%
60.84%
60.25%
59.66%
59.06%
58.45%
57.84%
57.23%
56.60%
55.98%
55.34%
54.70%
54.06%

53.41%




I

Basic Hire Payment No
113.

114.
115.
116.
117.
118.
119.

120.

Stipulated Loss Value
Expressed as a Percentage of
Purchase Price

52.75%
52.08%
51.46%
50.82%
50.23%
49.63%
49.02%

48.45%
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ASSIGNMENT OF INSURANCES

THIS ASSIGNMENT dated as of September 18, 2000 from MORAN TOWING
CORPORATION, (“Moran”), a New York corporation, to Associates Leasing, Inc.
(“Associates™), an Indiana corporation.

WITNESSETH:

WHEREAS:

1. Moran is the demise charterer and operator of the United States Flag towing
vessel WENDY MORAN, Official No.1102493 (the “Vessel”) , documented in the name

of Associates.

2. This Assignment is supplemental to a Demise Charter of even date herewith
(the “Demise Charter”) whereby Associates demise chartered the Vessel to Moran and
Moran agreed to assign to Associates absolutely (subject to the rights of Moran under and
pursuant to the Demise Charter) (i) payment of all amounts at any time and from time to
time payable by Moran to Associates pursuant to any provision of the Demise Charter or
the other “Transaction Documents” (as defined in the Demise Charter) and (i) the due
and punctual performance and observance by Moran of all the terms, covenants and
conditions contained in the Demise Charter and the other Transactions Documents.

NOW, THEREFORE, in consideration of the premises, the parties hereto hereby

agree as follows:

1. Moran, hereby assigns to Associates all of Moran’s right, title and interest
in and to all policies and contracts of insurance (including, without limitation, all entries
in any protection and indemnity or war risks associations, hull and other insurances)
which are from time to time taken out in respect of the Vessel, its freights, disbursements,
profits or otherwise and all the benefits thereof including all claims and return of
premiums (all of which are hereinafter called the “Insurances”)

2. Anything contained herein to the contrary notwithstanding, Moran shall
remain liable for all obligations in connection with the Insurances (including, without
limitation, the payment of all premiums and calls with respect thereto) and Associates
shall have no obligation or liability whatsoever with respect to the Insurances by reason
of, or arising out of, this Assignment and shall not be required to present or file any claim
or take any other action of any kind at any time with respect to the Insurances. Nothing
contained in this Assignment (whether under this paragraph 2 or otherwise) shall be
interpreted or construed to limit or impair the terms and prowvisions of (i) the Demise
Charter and in the
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event of any conflict between the terms or provisions hereof and the terms and provisions
of the Demise Charter, the terms and provisions of the Demise Charter shall control
(including without limitation those relating to the right of the Assignor to make proofs of
claim and the distribution of, and rights to, loss proceeds); and (ii) the insurance
requirements of that certain Contract No. N00033-99-C-1015 (30 Nov. 1998) between the
Assignor and the Department of the Navy, Military Sealift Command, together with any
amendments, change orders, additions, modifications, or supplements thereto or

extensions thereof.

3. Moran agrees that it will forthwith give, or cause its broker to give, notice
in the form attached hereto of this Assignment to all insurers, underwriters, clubs and
associations with respect to the Insurances.

4, Moran does hereby constitute Associates, its successors and assigns,
Moran’s true and lawful attorney, irrevocably, with full power (in the name of Moran or
otherwise) to ask, require, demand, receive, compound and give acquittance for any and
all monies or claims for monies due and to become due in connection with Insurances, to
settle or compromise any claim thereunder, to endorse any checks or other instruments or
orders in connection therewith and to file any claims or take any action or institute any
proceedings which to Associates may seem necessary or advisable subject to the rights of
Moran to file certain proofs of claims and compromise losses provided no Event of
Default under the Demise Charter shall have occurred and be continuing. Moran further
agrees that at any time and from time to time, upon the reasonable written request of
Associates, Moran will promptly and duly execute and deliver any and all such further
instruments and documents as Associates may request in obtaining the full benefits of this

“Assignment and the rights and powers herein granted or purported to be granted.

5. Moran covenants and warrants that it has not assigned, charged or pledged,
and that it will not hereafter without the prior written consent of Associates, assign,
charge or pledge the whole or any part of the Insurances to anyone other than Associates
except as required by the Navy Contract.

6. This Assignment shall be governed by and construed in accordance with the
internal laws of the State of New York, United States of America.

IN WITNESS WHEREOF, the undersigned has executed this Assignment as of
the day and year first above written.

MORAN TOWING CORPORATION

By:
Its
Name:
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CHARTERS ASSIGNMENT

The undersigned, MORAN TOWING CORPORATION, a corporation
organized and existing under the laws of New York (hereinafter called the
“Assignor”), in consideration of the sum of US$1.00, lawful money of the United
States of America, from ASSOCIATES LEASING, INC. (herein called the
“Assignee”), an Indiana corporation, paid before the execution and delivery of
this Assignment and of other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, has sold, assigned, transferred
and set over and by this instrument does hereby sell, assign, transfer and set
over unto the Assignee, and unto the Assignee's successors and assigns, to its
and to its successors' and assigns' own proper use and benefit (i) all freights,
hire and any other monies from time to time earned and to be earned, due or to
become due, or paid or payable to, or for the account of, the Assignor, of
whatsoever nature, arising out of or as a result of the demise charter and
operation by the Assignor or its agents of the Assignor's United States flag
towing vessel presently named WENDY MORAN, Official No. 1102493
(documented, however, in the name of the Assignee) (hereinafter called the
“Vessel”), other than arising out of or as a result of that certain Contract No.
N00033-99-C-1015 (30 Nov. 1998) between the Assignor and the Department
of the Navy, Military Sealift Command, together with any amendments, change
orders, additions, modifications, or supplements thereto or extensions thereof
(the “Navy Contract”), (i) each and every time, voyage, bareboat or other

charter or contract of affreightment or contract of transportation or other

similar agreement, however denominated, other than the Navy Contract, from
time to time entered into with respect to the Vessel (or with respect to which
the Vessel may be from time to time or at any time employed) (any such charter
or contract, excluding the Navy Contract, being hereinafter called a (“Charter”) ,
and all monies and claims for monies due and to become due to the Assignor
under any Charter, including but not limited to, all claims for damages arising
out of the breach of, and all rights to terminate, any Charter, (iii) all monies
and claims for monies due and to become due to the Assignor, and all claims
for damages, in respect of the actual or constructive total loss of, or requisition
of use of or title to, the Vessel (provided that such monies shall be distributed
in accordance with the Demise Charter of even date herewith between Assignor
and Assignee), and (iv) all right, title and interest of whatsoever nature of the

Assignor in, to,
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or in respect of the Vessel and all profits and proceeds therefrom other than
from or with respect to the Navy Contract.

The Assignee may cause (and, upon the written instructions of the
Assignee to the Assignor, the Assignor will cause) all payments assigned
hereunder to be paid directly to the Assignee, and the Assignor will hold any
such payments it may receive in trust for the Assignee and will promptly pay
the same over to the Assignee in the same form as received by the Assignor;
and any amounts received by the Assignee will be applied by the Assignee to
the obligations of the Assignor to the Assignee, as they become due and
payable; provided, however, that anything contained in this Assignment to the
contrary notwithstanding, (i) Assignor may collect, receive and retain any and
all such payments except to the extent otherwise provided in the Demise
Charter and provided no Event of Default (as defined in the Demise Charter of
even date herewith between the Assignor and the Assignee) has occurred and is
then continuing and (ii) Assignee shall notify Assignor in writing that it is
exercising its rights under this Assignment to collect and receive (during such
an Event of Default) such payments.

It is expressly agreed that anything herein contained to the contrary
notwithstanding (i) the Assignor shall remain liable under all Charters or other
agreements with respect to the Vessel to perform all the obligations assumed
by it thereunder, (ii) the obligations of the Assignor under all Charters or other
agreements with respect to the Vessel may, during any period in which an
Event of Default is continuing be performed by the Assignee or its nominee or
other assignee from the Assignee without releasing the Assignor therefrom and

_(iii) the Assignee shall have no obligation or liability under any Charter or other
agreement with respect to the Vessel by reason of, or arising out of, this
Assignment and shall not be obligated to perform any of the obligations of the
Assignor under any such Charter or other agreement, or to make any payment
or to make any inquiry of the sufficiency of any payment received by it, or to
present or file any claim or take any other action to collect or enforce any
payment assigned hereunder.

The Assignor does hereby constitute the Assignee, its successors and
assigns, the Assignor's true and lawful attorney, irrevocably, with full power (in
the name of the Assignor or otherwise), during the continuance of any Event of
Default, to ask, require, demand, receive, compound and give acquitance for
any and all monies and claims for monies due and to become due under, or
arising out of, any Charter or any freights or hire or other monies assigned
hereunder, to endorse any checks or other instruments or orders in connection
therewith and to file any claims or take any action or institute any proceedings
which to the Assignee may seem to be necessary or advisable.

The Assignor agrees that at any time and from time to time, upon the




written request of the Assignee, the Assignor will promptly and duly execute
and deliver any and all such further instruments and documents as the
Assignee may reasonably request to obtain the full benefits of this Assignment
and of the rights and powers herein granted, including, without limitation, and
subject to the penultimate paragraph of this Assignment, the execution and
delivery of such Uniform Commercial Code financing and continuation
statements, and the filing thereof in such jurisdictions, as the Assignee may
from time to time request in writing. Assignor shall not be required to obtain
consents from, or notify, its customers (including subcharterers under any
time charter or “spot” relationships} with respect to this Assignment until and
unless an Event of Default has occurred under the Demise Charter. The
Assignor does hereby represent and warrant that the Assignor has not assigned
or pledged (except for prior assignments which have been released}, and hereby
covenants that it will not assign or pledge, so long as this instrument of
Assignment shall remain in effect, the whole or any part of the rights hereby
assigned, to anyone other than the Assignee, its successors or assigns and that
any and all Charters presently in effect with respect to the Vessel or under
which the Vessel will or may be employed are in full force and effect and the
Assignor is not in default, in any material respect thereunder; true and
complete copies of each such Charter has been delivered to the Assignee, and
true and complete copies of all future Charters will be delivered forthwith upon
the execution and delivery thereof to the Assignee bearing the consent of the
Assignee when so required.

This instrument of Assignment shall be deemed to be a contract under
the laws of the State of New York, United States of America, and shall be
construed in accordance with the internal laws of said State, including all
matters pertaining to the validity and perfection of the security interests
created hereunder.

IN WITNESS WHEREOF, the Assignor has caused this instrument of
Assignment to be duly executed as of the 18th day of September, 2000.

MORAN TOWING CORPORATION

By:

Its Vice President
Name: Jeffrey J. McAulay
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CERTIFICATE OF DELIVERY AND ACCEPTANCE

THE UNDERSIGNED, ASSOCIATES LEASING, INC., an Indiana
corporation (“Shipowner”), and MORAN TOWING CORPORATION, a New
York corporation (“Charterer”), DO HEREBY CERTIFY that the United States
flag vessel WENDY MORAN, Official No. (“Vessel”), was duly
delivered by Charterer to Shipowner and duly accepted by Shipowner from
Charterer on September __, 2000 at ____ hours, New York time, under and
in accordance with the terms and provisions of that certain Investment and
Sale Agreement (the “Investment Agreement”) between Shipowner and
Charterer dated the date hereof, the Vessel then being safely afloat at

Norfolk, Virginia.

Shipowner HEREBY irrevocably and unconditionally accepts delivery
of the Vessel under said Investment Agreement.

IN WITNESS WHEREOF, the undersigned have caused this Certificate
to be duly executed and delivered by their respective corporate officers or
representatives thereunto duly authorized this day of September, 2000.

ASSOCIATES LEASING, INC. MORAN TOWING CORPORATION
By: By:

Name: Name:

Title: Title:
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CERTIFICATE OF DELIVERY AND ACCEPTANCE

THE UNDERSIGNED, ASSOCIATES LEASING, INC., an Indiana corporation
(“Shipowner”), and MORAN TOWING CORPORATION, a New York corporation
(“Charterer”), DO HEREBY CERTIFY that the United States flag vessel WENDY
MORAN, Official No. (“Vessel”), was duly delivered by Shipowner to
Charterer and duly accepted by Charterer from Shipowner on September __, 2000
at hours, New York time, under and in accordance with the terms and
provisions of that certain Demise Charter (the “Demise Charter”) between
Shipowner and Charterer dated the date hereof, the Vessel then being safely afloat
at Norfolk, Virginia.

Shipowner HEREBY irrevocably and unconditionally accepts delivery of the
Vessel under said Demise Charter.

IN WITNESS WHEREOF, the undersigned have caused this Certificate to be
duly executed and delivered by their respective corporate officers or

representatives thereunto duly authorized this day of September, 2000.
ASSOCIATES LEASING, INC. MORAN TOWING CORPORATION
By: By:

Name: Name:

Title: Title:
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MORAN TOWING CORPORATION’S
PROPOSAL TO
DEPARTMENT OF THE NAVY

MILITARY SEALIFT COMMAND
RFP N00033-98-R-1015
OCTOBER 29, 1998

This submission includes data that shall not
be disclosed outside the Government and
shall not be duplicated, used, or disclosed in
whole or in part for any purpose other than to
evaluate this proposal.
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Tugts): MORAN TOWING CORP

MSC TUGTIME 97 PART! Ownet/CEC. CAGE. TIN Nos. (Ses Ast.CI)
TIN 13-5256830

(rev O1/97)

— FIRST ORIGINAL

To be furnisbed by MSC Central Technical Activity

1. Negonamd Requen fur Prupusals No. (daced) 2. Contract No. (Chareer-Party Dam)
NOU35-95-R-1013 [ 9 Sepc 199K) N00033-99-C-1015 (30 Nev 1996)

3. Issuing agency [Code N33 4, Address proposals to: [Cﬁe

Deparunent of the Nary

Miliary Sealift CommanJ, N102 Same As Box 3

Washington Navy Yan/

914 Charies Morris Ciunt ST

Washingron, DC  2039N

5. Tugs required (Sect. C)

The government reyutncs seven (7) tugs (linn). aud o (1) (g (0ption). that meet the requirements specified within
Section C3J of this RFP. Oy iy siall tw duclansd at tine of swand.

6. Place/range o1 dalivery s A, Fi) 7. Place’range of redslivery (AR, F2)

Nurfolk. VA Norfolk. VA

§. Chanter Period (Ar1. Fd) 9. Propnsals sccepred unnl (Are L7)

Abuut 23 months with the Gevenmnent's opsion 1 0 adinuna! monhs.
The Guvernment duill tuve the reenr oy cancel tie conrract anyvumne after

wo years with tuery (N Jays Pesse written isdis.

(Twa years firm wih one 1ireesy CIr ot )

11, Fur addionsi informaton. comact:
Laura Olssen-Berge (202) 635.5946
LBura.vlesen-berpe@SMTPCW . mse. navy. mil

10. Layaays (An. 1)
conunCiNITg: See Nnele Pl

cancelu;

12. Accuwunt Chorgeahie
AANYTINIZW NDIA U0 160033 0 NOOG3d 2T NOTUIX 6704PID9ISAH

{Coue: NB6

13. Submit invowcs 10t paving affive as fullows (Neet. G)
Deparument of the Navy M Scalinn Caomnund, Cals NA4, Naval Swauon Washugton,

By 157. Washim:ton DC 211298

[4. Articles delstad tram master sobicianon:

Sec Subnan -

15. ArUCIES Muadiisey 11 nQCE Bl itatnm:
Sce Subpan F

154. Atucies adkded b muatcr sniitatmn.

See Sulnart




Tug(s):
RFP No.

© SUBPARTB

MORAN TOWING CORP

. N00033-99-C.1015

General data to be furnished by the offeror by the date/time specified in Box 9
17. Broker/style/address/phone/e-pil nos (FAX/TELEX)

' 16. Owner/stylc/addresy/phoncie-mail (FAX/TELEX)
Moran Towing Corporstion
1615 Thames Street, Bldg "B~
P.O. Box 33400
Baitimore, MD 21231-3400
Phone: (410)732-9601
) Fax: (410) 732-9622
18. Reminance address for hire (if other than Box 16) |19, Offer acknowiedges the following amendments to this ™ -
solicitation (amendment numbers and dates) (Am. LS)
Moran Towing Corporation
P. O. Box 64646
) Baltimore, MD 212644646
20. Proposal firm unul (date and rime)
2 @ SUBPARTC
Layday data. to be furnished by offeror by the date/time specified in Box 9
FIRM CONTRACT
TUG I: 21. Laydays proposed (Ant. Fl) 22. Estimaicd readiness date:
name: ’ Z-1
12/1/99 - 12731/99 bV,
(]
TUG 2: 23. Laydays proposed (An. F1) 24. Estimated rcadiness date:
name: , NB 1- HULL 66
1271799 - 12/31/199 8/15/99
C
TUG 3. 25. Laydavs proposed (Ant. Fl) 26. Estimated readiness date:
name: | KERRY
1/1/00 - 1/31/00 9730199
(
TUG 4: 27. Laydays proposed (Ant. Fl) 28. Estimated readiness date:
name: l PATRICIA
1/1/00 - 1731100 111599
C

L 4

Page is
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upis):
RFP No.

Moras Towi

N00033-99.C.1018

282, Laydays proposed (At Fl)

TUG s:
name: ‘ NB 2 .HULL 67
| 21700 - 2/23/00 12/31/99
TUG 6: |28¢. Laydays proposed (Arc. Fl) Estimated readiness date:
name: , NB > HULL &
273100 - 2/23/00 /3190
TUG 7: 28¢. Laydsys propased (Ant. FI) 28f. Estimated readiness date;
name: , NB & HULL &
31/00 - 3/31/00 2/29/00
TUG 9: 28¢. Laydays proposed (Ant. Fl) 28f. Estimated readiness date:
name: ' NBS-HULL T
, TBN 8731700
(Replacemesnt for 2-1 when contracior's charter expires)
1
OPTIONAL QUANTITIES
TUG &. 28g. Lavdays proposcs (An. F1) 28h. Estimawed readiness date:
NB 6 - HULL 70
§131/100

TBN

Page iii
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Tug(s) MORAN TOWING CORP
RFP Ne. N00033-99.C-1018

SUBPART D

Pricing dats (or Tugs 10 he tunished iy the offurnr by the tare/time spocified ln boz 9

Box 29. CLINS ior firm period (Article 81)

0001 Firm Period, Firm Quantity
ICLIN |Description Unit Price Units Extended Price
0001AA  Tug i Per Dicm S 2.211.00 728 days $ 1.609,608.00
000lAB  Tug 2 Per Diem S 2.211.00 728 days S 1.609.608.00
0001AC  Tug 3 Per Diem S 2.211.00 728 days S 1.609.608.00
0001AD  Tug 4 Per Diem s 2.211.00 728 days S 1.609.608.00
O00IAE  Tug § Per Diem S 2.211.00 728 days $ 1.609.608.00
000JAF  Tug 6 Per Diem $ 2.211.00 728 days S 1.609,608.00
000IAG  Tug 7 Pcr Diem S 2.211.00 728 days $ 1.609.608.00
0001AH  Tup {. ROS <10 davs S 1.797.00 1 day S 1,797.00
0001AJ  Tug 2. ROS <10 days S 1.797.00 1 day S 1.797.00
000lAK  Tug 3. ROS <10 days S 1.797.00 1 day S 1.797.00
0001IAL  Tug 4. ROS <10 days s 1.797.00 1 day S 1.797.00
0001AM  Tug 5. ROS < 10 days S 1,797.00 I day S 1.797.00
000IAN  Tug 6. ROS <10 diys S 1.797.00 ] day S 1,797.00
000IAO  Tug 7. ROS < 10U days ] 1.797.00 1 day S 1.797.00
Q00IAP  Tug !. ROS > 10 days S 2.101.00 1 day S 2.101.00
0001AQ  Tug 2. ROS> 10 days S 2.101.00 1 day S 2.101.00
000IAR  Tug 5. ROS > 10 days S 2.101.00 1 day S 2.101.00
0001AS  Tug 4. ROS > 10 cavs S 2.101.00 1 day s 2.101.00
000IAT  Tug 5. ROS> 10 days S 2.101.00 1 day s 2.101.00
0001AU  Tug 6. ROS > 10 days b 2.101.00 1 day S 2.101.00
0001AY  Tug 7. ROS > 10 dayy S 2.101.00 1 day S 2.101.00
ODNIAW  Overtime d:fterental (Tugs [-7) S 402.00 2688 hours $ 1.080.576.00
0001AX  Fuel (Tugs I-7) TO BE DETERMINED UPON USE
0001AY  Reports NOT SEPARATELY PRICED

Page iv
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ORAN TOWING CORP

N00033-99-C-1015

,ﬁ'.”-’-.—M_—
[REP No.

9 [SUBPART D
Pricing data for Tugs w be furnished by the offeror by the date/time specified in box 9
Box 29. CLINS (Articic B1)
000! Firm Period. Oprion Quantities
[CLIN  |Description Unit Price Uaits Extended Price
000!IBA  Tug 8 Per Diem 3 2.211.00 728 days S 1.609.608.00
0001BB  Tug 8. ROS< 10 days 3 1,797.00 1 day S 1.757.00
0001BC  Tug 8. ROS> 10 days S 2.101.00 1 day H 2.101.00
0001BD  Tug 8. Overtime S 402.00 383 hours S 153,966.00
0001BE Fucl (Tug 8) TO BE DETERMINED UPON USE
000IBF  Reporis NOT SEPARATELY PRICED
Overnime. " as uscd above, means *Overtime Differenual” (see Ancle B1.])

Page iv(a)
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Tug(s) MORAN TOWING CORP
RFP Ne. N00G33-99-C-1018

SUBPART D

Pricing dao (or Tugs to be Murnished by the offernr by the Jam/time specified in box 9

Box 30. CLINS for first option period (Aricle Bl)

0002 First Oprion Period. Firm Quantitics
[CLIN | Description Unit Price Units Extended Price
0002AA  Tuy | Per Diem S 2.287.00 1093 days S 2.499,691.00
0002AB  Tug 2 Per Diem S 2.287.00 1093 days S 2.455,691.00
0002AC  Tug 3 Per Diem S 2,287.00 1093 days S 2.499,691.00
0002AD  Tug 4 Per Diem S 2.287.00 1093 days S 2,499,691.00
0002AE  Tuy 5 Per Diem S 2,287.00 1093 days $ 2,499,691.00
0002AF  Tug 6 Per Diem S 2.287.00 1093 days S 2.499.691.00
0002AG  Tug 7 Per Diem s  2.2387.00 1093days  |$ 2.499.691.00
0002A1l  Tugz 1. ROS < 10 days S 1.873.00 I day S 1.873.00
0002AJ)  Tuz 2. ROS< 10 days s 1.873.00 1 day S 1.873.00
0002aK  Tuyz 3. ROS <10 Jays $ 1.873.00 1 day S 1.873.00
0002AL  Tug 4. ROS < 10 days S 1.875.00 1 day S 1.873.00
0002AM  Tug 5. ROS < 10 days S 1.873.00 1 day S 1.873.00
0002AN  Tuz 6. ROS < IV days $ 1.873.00 1 day S 1.873.00
0002A0  Tuy 7. ROS < 10 days S  1.873.00 ! day $ 1.873.00
0002AP  Tuy f. ROS > it} days 3 2.177.00 1 day S 2.177.00
0002AQ  Tug 2. ROS > 10 duys S 2.177.00 1 day $ 2.177.00
0002AR  Tug 5. ROS > 1) days S 2.177.00 1 day S 2.177.00
0002AS  Tug 4. ROS > 10 davs S 2.177.00 1 day S 2,177.00
0002AT  Tuz 5. ROS > 10 duvs S 2.177.00 1 day S 2.177.00
0002ALU  Tug 6. ROS > 10 cays S 2.177.00 1 day S 2.177.00
0002AV  Tug 7. ROS> 10 days S 2.177.00 1 day S 2.177.00
0002AW  Overtimc differential (Tugs 1) [$_ 416.00| 4032bours [§  1.677.312.00
0002AX  Fuel (Tugs 1-7) TO BE DETERMINED UPON USE
0002AY  Rcepurts NOT SEPARATELY PRICED

Page iv(b)
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Tugs:
RFP No.

N00033-99-C-1015

MORAN TOWING CORP

@ [SUBPART D
Pricing data for Tugs 10 be furnished by the offeror by the date/time specified in box 9

Box 29. CLINS (Anicle Bi)
0002 First Option Period. Option Quantities

0002BE  Fucl (Tuy &)
0002BF  Reporws

“Overtime. * as uscd 35vve. mcans “Overnme Differeatial”® (see Article Bl.1)

[CLIN  {Dcscription Unit Price Units Extended Price

0002BA  Tug 8 Per Dicin S 2,287.00 1093 days S 2.499.691.00
0002BB  Tug §. ROS < 10 days H 1.873.00 1 day S 1.873.00
0002BC  Tug 8. ROS> 10 days S 2.177.00 1 day S 2,177.00
0002BD  Tug 8. Overtime 5 416.00 576 bours S 239,616.00

TO BE DETERMINED UPON USE
NOT SEPARATELY PRICED

Page iv(c)
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Tug(s):
@ SUBPARTE Reserved IMORAN TOWING CORP
RFP No. N00033-99-C-1015
@ SUBPART F
Space for continuation of responses (refer to prior box numbers)
Box No.|Description:
14 |ARTICLES DELETED:
15 |ARTICLES MODIFIED:
ARTICLE C1.4]1 "Overtime" Add the following sentence: For tugs stationed at NAVSTA, Norfolk.

overnme hours are defined as those oot identified as “straight time*® hours for specific tugs.

ARTICLE C1.59 "Straieht Time" Add the following sentence: For tugs stationed a1 NAVSTA.

Norfolk, swraight time shall be defined as follows:
Tworugs  0500-1600
Three tugs 0700-1800

One nug 0900-2000
Should the Government excreise its option. that tug's bours will be 0500-2000

ARTICIF C4.22)if): Add ncw second seatence as follows:

Each rug shall bc capable of transporting up to rweive (12) personnel in addition to crew.”

15a ARTICLES ADDED
inserr new:

OPTIONAL TUG, TUG 8, WAS EXERCISED AT TIME OF CONTRACT AWARD.

ADMINISTRATIVE CORRECTION: ARTICLE 115(C) Is hereby changed to read:
“The total duration of this contract. Inciuding the exercise of any options under this

clause, shall not exceed 60 mnnths”

ATTACHEMENT J7: Incorpourates subcontracting plan into contract.

Page vi
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SUBPART G

Preambic

The signature of the Comtracting Officer below signifies scceptance of the proposal set forth in this Pant I and award of 2

contract including Parts [ and IT henol. This Pant I conting in full sll of the amendments. references. responses, deletions. additions.
and interlineations made by bath parties 10 the RFP. the Owner's proposal. and Pants [ and I of this Charter Party. all as of

the Chaner Party date. Part 1l shali include the astachments agreed and noted in Section J berein. and those Special

Provisions agreed and mued in Box (23,

It is murually agreed that this Chanier shall be perfunined subject to the conditions contained hereln. including both Pars I and

T except for Sections "L° and “M.* and with Section “K* incorporatcd only by reference. In the event of 3 conflict of conditions, the
provisions of Pant ] hereut shall prevail uver thase of Part 11, and any Special Provisions agreed shall fusther prevail over any

other provision of this Chaner save thuse of Pan [. w the estent of such conflics. Each of the provisions of this Charter Party

shall be deemed severabic. and siwuld any article or pant therco! be held invalid. ilicgal. or unenforceable, the remining

provisions or parts thereof shall cominuc in tull force and effect. The headings of articles and boxes are for the sake of

convenience and rcference unly. and shall e atfect tie inwrpretation of this Chaner Panty.

To the extent that there is any inconsisiency herween the Gavernment's Charner form terms and conditions promulgated by
the RFP and the charter form terms aad Conditions submited by the Owner, which inconsistency has not been clearly disclosed w the

Government by the Owner. the Govermment's charter 1form tcrms and conditions shall control in this Charter Party.

Your offer on Sulicitation Numixr NN0035-98-R-10(5 inchuding the additions or changes made by you. is hereby 3ccepued as 1o services
covered therein, This award consummates the comrmet which consists of the following documents: (1) the Government's solicication and

your offer. and (d) tus awanbeorat.
holdadpabiihintobia i

5. Namc and Title of Sicner (OWNLEIL) <0. Name o Conmmnt Ofticer (MSQ ..
WILSON

EDdDwRrDd T TRELLRTIA RE
ViLE PRESPENT CONTRACTING OFFICER

+. Sipnature (Owner) . Cnud Suates of Angerica Dute Signed

T e {22l 2|55

"

ite Sivied 42
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_ 02/02/99 TUE 12:30 FAX 2026853314
<,

SECTION B - PRICE AND COST

Bl CHARTER HIRE

Bl.!1 Charter hirc for services under this Charter Party shall be
payable 7 (scven) days 3 week a1 the applicable rates staed in
SUBPART D. The ovenime difTerential ratc. when stated. in
SUBPART D shall be used when tugs arc utilized outside of
straight time hours (Anticles C1.41 and C1.59 refer).

Bl.2 The hirc rates smipulaied in SUBPART D shaill be
considered payment in full for the services of all Tugs. Associsted
Equipment, and crew in accordance with this Chanter Party. except
as otherwise provided hercin including all oventime. penalty time,
bonuses. payments, and emolumenis payable to Tugmasier and
crew, and including the cost of Tug's erew running lines. Said hire

rates arc exclusive of the cons of fuel and port charges, which arc
addressed at Articics H14 and HI L, respectively.

MSC TUCTIME 97 (rev 01/97)

ASC N9
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SECTION C - STATEMENT OF WORK AND SPECIFICATIONS

cl GENERAL DEFINITIONS
Cl.l  “Alwerations® - Additions of equipment. planned changes

to the configuration, location, typc. or number of picces of
equipment Or Systems: changes in Lhe arrangement and outfitting of

Tug's structure

Cl.2  "Assisting” - Movemnent of 3 tow which is making usc of,
or which has availahle for use. her own propuision

Cl13 “Associated Equipment” - Conswued to include all
Contractor-furnithed equipment nesessary for performance in
accurdance with this Charter

Cl.4 “BHP" - Brake horsepower

ClS "CAGE" - Commercial and Governmental Entity Code
(see DFARS 252.204-7007. which is referenced ar Anicic LY.

hercin)

Cl.é "CEC" - Contrxior Esuablishment Code (see FAR
4.602(d))

Cl1.7 “CFE" - Contractor-Furnished Equipment
CI1.8  "Chartcrer® - The United Statcs of Amcrics

Cl.9 “Charter Party™ - This document: Intcrehangeadic with
“contract” and “Chaner.”

Cl1.10 ~Chartcr Party Date™ - Idemified at Box 2
Cl.11 "COMSC" - Commandcr. Militany Scalilt Command
C1.12 “Charter” - This document including Both Pans | and 1

C1.15 ~Contracting Officer” - The only representative of the
Guvernment who s 3uthonzed 10 exXcrute 3nd Modily contract

Cl1.14 "Contracter” - Interchangeable with “Owner”
Cl1.15 “Crew" - Orthe Tugs identirled in Part |
Cl.16 “Dead tow" - sce "Flut tuw.” helaw

Cl.17 "DFARS" - Department of Defense Federal Acnwsition
Regulation Suppiement (issued by the Deparniment of Defense)

Cl1.18 “Docking” - Aiding the movement of a tow. lrom the
stream off 3 pier (o 3 berth

Cl1.19 "DOD" - Depantment of Defense

ClL.20 “Escorting” - Nonedocking acsompaniment of a tug 1n
close proximity 1o 3 tow. whether of pot lines are mae fast to the

tow

MSC TUGTIME 97 (rev 01197)

Bdw N9

C1.21 "Faacimile Proposal® - sse FAR 52.215-18, which is
refercnced at Anticle L13.1, hereip

C1.22 °*FAR" - Federal Acquisition Regulation (issucd by the
Deparmment of Defense, Gencral Services Administation. and
Nationa! Aeronautics and Space Administration)

€123 “FCC" - Federal Communications Commission

Cl.24 °“Flat tow” - Tow which docs not hsve her own propulsion
svailable for use

C1.25 °FOS" - Full Opcrating Status. with Tup manned and
provisioned. all equipment operational. and prepared in all respecss
to perform in accordance with this Chaster Party

ClL26 “fpm" - feet per minues

C1.27 “GFP" - Govemnment-furnished property (sex the clause
incorporated by reference at Article 138, herein)

C1.28 “Government’ - The United Swates of America

Cl29 “gpm" - gallons per minute

C1.30 “HP" « Horscpower

C131 “lce operations™ - Cenditions prevalent when icc
conditions arc duclared by the U.S. Coast Guard at or near the
delivery point ordered. or when it becomes necessary for the g to

break or clear ice prior to ducking, undocking, or shifting a tow

C1.32 “Linchandling” - Movemenit or ransponation of the tow’s
lincs ashore by tug's crew

C1.3) Live tow" - 3 tor. under her own propulsion. or which has
her own propuision available for use

C1.34 "LOA" - Liength Ovenall
C1.35 “Master” - Intcrchangeabie with "Tupmaster”

C1.36 "Moderate Weather™ - Conditions up 0 and inciuding
susined winds of Beaufort Forve 5

C1.37 °"Mooring” - see "Docking,” above
C1.38 °MSC-" - Interchangeable with "COMSC™

C1.39 "NAPS" - Navy Acquisition Proccdures Supplement
(1ssucd by tie Department of the Navy)

C1.40 "OT" - See "Overuime,” below

"
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SECTION C - STATEMENT OF WORK AND SPECIFICATIONS

Cl.41 “Ovartime™ - 1501 through 0359 hours local time.
Mondays through Thurydays: 1801 hours lucal time Fridays
through 0559 hours the following Mondays: it Federal holidays.

SEE SUBPART F OF TIIIS CONTRACT.

C1.42 "Owner” - Thar entity excrvixing comimereial eomml of the
Tug(s) identified in Pant I: imerchangeable with “comtraciar” and
“offeror” and to include dispanent owners and all the wgowner's

and disponent owners azeni. managery, operatarg, chanerers.
employees. independent contractors. Tugmastier. Otleers, and erew

C1.43 "Ownmer's Representarive® - See "Reprosentative.” below
ClL4 “P & I" - Maritime proteciion and indemnity insurance
C1.45 "Part I" - All maner hefore page | of this Charter

Cl.46 “Part II° - All matter atier and including page [ of this
Chaner

C1.47 "Paying Office” - Scv Bon 18
Cld8 “Place® « Any benth, ddoek, anchomge, whartl open
roadsiead. submarine linc. or alengside any vessel, baree, lighier.

submarine. craft. hull, derrich. or obicet of whatsoever nature. or
any other place whatsacver to wingh the Goveniment is entiled to

direct the Tug hercunder

C1.49 “Pulling” - Tug with fincs tast 1o 3 vessel azround

C1.50 "Readiness™ - Sev Anwle 118

CL31 “Represeatative™ - Forepum, suporiniemdent, dispanchur,

supervisor, or manager emphnaat amd destgnaied by Owiner e
nspond 1o Government's raguesis Jor scrvice uinber this Changt

C1.52 “RFP~ .« Reguest 1or Prvpoxls
C1.53 *ROS" - Reducal Operatinal Status (sev Actiche H1$)
Cl1.54 <Shifting™ - Assisimz a tow from berth 10 benh. ar

alongside 3 dock. or fram benth o permanens anchorage. or e
permanent 3nchoraze o benth (ndiusive oF Juek g or wndicking )

C1.55 “SHP" - Shuti hurzepiner
C1.56 ~Speed” - denved by dividing the total haurs on gny given

passage (s shown in the Tuy's liey books i alier excluding the
numocr of hours elapsed dunng periods of non-Moderale Weather)

1nto the total miics of that passage

C1.57 ST - Sce “Sitarght tune.” below

C1.58 "Standing by" - Ty auwaiting onders i ar aloagade the
delivery point ordercd

MSC TUGTIME 97 (rev 01/97)

-_vew

C1.59 “Straight time" - Straight time is defined as an |I-bour
dav beginning berween 0500 and 0900 bours. The Port Operations
Officer will notify wg when its llehour dsy begins. The
Government may change when tug shall commeace straight time
with 48 hours notice. SEE SUBPART F OF THIS CONTRACT.

C1.60 “SWL"® - Safe Working Load

Cl1.61 “Telegrapbic Response/Notica” - To the electronic-mail
number(s) Identified at Box 4, uniess otherwise specified

C1.62 “"Telephonic Response/Netice™ - To the telephone
number(s) identified at Box 3, unless otherwise specified

C1.63 “"TIN" - Taxpayer Identification Number (scc FAR $2.204-
N3. which is referenced at Anticie K3, herein)

C1.64 "Tow™ - Any voyscl barge, lighter. submarine. craft
derrick. or ohject of whasoever nature including anything carried
thereon, 10 which Tug is entitled 10 be ordered under this Charter

Cl.66 “Tug”/ Tugs" - Thosc Tugs identified 31 Part | and any
other Tug(s) acecpted by the Government for usc under this
Chaner (the word “Tug” as used in this Chaner is both plural and

singular)
C1.67 “Tugmaster” - Of the Tugs identified in Part |

C1.68 "“Undocking™ - Assisting 3 tow (rom 3 berth to the siream
ofY the picr

C1.69 “USCGC" - United States Coast Guard
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SECTION C - STATEMENT OF WORK AND SPECIFICATIONS
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Cc2  MISSION

.l Services. Tug(s) shall provide services spucified within
this contract inciuding applicable J scetions including handling
ammunition barpes and misceilancous watercrafit

c.2 Operations.

(3) Operating Area  Tug(s) will generally operate in the
waters of the Chesapeake Bay including adjscent channels and
navigable tributarics/waters.

(d) Opcrational Control. The tug(s) will perform under the
operational control of the Punt Operutions Regivnal Commander,
Naval Ststion. Norfolk. VA, or his/her designes.

{c) Temporarv Reiease for Commercial Service.

(i) General. Owner ggress 1o seck commercial
employment in accordance with Owner's offer. as accepred
Relexse for Commercial Service adjustments 1o FOS/ROS rates
(Box 33) shall be in sccorgance with Owner's offer, as accepted. 10
the extent they meet or esceed the minimum consideration
specified herein. n the event tug(s) arc released for commerzial
serviee. deductons will be taken which at 3 minimum. reflect 2
prorated portion of the chanter hire in cffect. For cxample. if 3 wg
in ROS swatus is released for a two hour period of commereial
service. 1712 of the ROS rate will be deductad from chaner hire. In
addition. the Government will deduct the value of bunkers used
during the commurcial service period. which shall be calculated by
using lug(s) fuel consumpuon for harbor work (provided in
Amachment J2) multiphied by the DD fuel rate in eftect during the

period.

(ii) Anpravais.  Should the Owner locate such
cmployment 3 written Aoquest shall be promptly submitted to the
Port Opurstions Otfficer for approval.  The request shall spetify
proposcd cmployment including locanon and schedule.  The
decision to approve such temperary commorcial scrvice shall be ot
the sole diserenon of the Government.

(in) Releare. If the Govemment 3pproves such
service. the tug(s) shall be considered reieased to us Owner for
Commereial Serviee from the time of departure from Government
berth. until time of amval a1 Government berth. In the event uf
emergent Government requircments. the Owner shall retumn 10
Govemment service with vimost dispatch.

(iv) Indemnificarinn. During penods of rulcase for
commercial emplovment the Owner shall bear the full nsk of
commercial employment and shall be solcly liablc to unn! partian
fur any Jamayes ariking frum such service. The Owner horeby
agrees to indemnify and hold hiarmicss the Chanterer and the U.S.
Govermnment from any and all thied party claims eelating to or
ansing under commercial employment.

MSC TUGTIME 97 (rev. 10/97)

(v) Charserer’s Righs. Commercial employment
shall mor interrupt the running of the charter period nor the
Charnterer's rights under Articie HY of the contract.

c23 Dismibution Tugs will be homcporred in the stated
locarions. However, the Government rescrves the right to reassign
the aforementioned tugs to meet emergent requirements.

(i) Firm Contrace: Seven (7) tugs are required for the firm
contrser  Six (6) wgs will be starioned primarily at NAVSTA,
Norfolk. one (1) tug will operate primarily in and around Liule

Creek.

(ii) Optional Quantities: Sheould the Government exercise its
option, one (1) tug of approximately 100.000 Ibs forward bollard
pull 65,000 Ibs side bollard pull) and 4200 SHP will operate at

NAVSTA Norfolk,

C8  AvajlobilindResponse Time.

C2.4.1 Reculsr Workine Hours: During regular working hours
(which for the purposcs of this coatract, are defined as straight time
(yee Anicle €1.59)). all wg(s) shall be fully crewed and available
for service within fificen (15) minutes notice by the Government.

C2.4.2 All_Times: One tug 3t NAVSTA. Norfolk and one wg :t
NAB Linle Creek. shall be fully crewed and available for service
within fiftcen (13) minutes notice by the Covernment 24 hours per
day. seven days 3 week.

C2.4.3 Non-Rcgular Warking Hours:  In addition to tugs under
Anicic C2.4.2. onc g shall be fully erewed and available for
servicc ypon onc hour noticc by the Government after rcpular
working hours ot cach of the following focations: NAVSTA,

Norfolk.

C2.5 Gravernment Furnished Focilitics and Scrvices.

(a) Berthina. The Government shail provide dock space.
Fresh water, shorc power and facilitics for scwagc/urash removal
shall be provided on a reimbursable basis for up o 8 tugs
Contractor is responsible for proper disposal of haardous
maenials and oily waste.

(d) Parking. The Government shall provide three (3)
parking spacc per tug for 24-hour contractor personnel.

{¢) Office space. The Government shall provide nominal
(200 sq. 1) desk and work space. if required.

(9) Storage. The Government shall provide 2.000 squarc
feet of storage area on 3 manned barge. equipped with fresh water,
eiectneity and bathroom facilities, in the area of (he tug berths.

(¢) Fuel. The Government will fumished (IAW
FARS2245.02) Marine diesel fuel (82 grade) for Govemment

reisted operations.
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SECTION C - STATEMENT OF WORK AND SPECIFICATIONS

(o] TUG SPECIFICATIONS

Owner warrants thas the Tug performing under this Charter
shall be in full conformity with the following specificadons. in
addition to il other requiremenss of this Chaner from the time of

delivery and during the currency of this Charter:
Q.1 Particiars:

(a) General.

() Owner warmrants that the Tug is as deseribed in Pant
[ and Attachment J2 of this Chaner.

(b) Regisery.

(i) Tug shall be U.S. flag and shall be classed by 3
recognized classification socicty for hull and machinery.

(¢) Regulotory Comoliance.

The Owner warrants tht the Tug and all Associared
Equipment shall be in full compliance with all applicable
international conventions and all applicable laws. nczulanions and
other reyuiremenis of the United States including all U.S.C.G.
rezulations. The Owner further warrans that the Tug shall have on
board during the currency of this Charter all cenificates. records. or
other documents requined by the aloresaid counventons. laws.
reguiations, and roquirements. including a Cenificate of Financial
Rexpunsibility meeting the nequirements of the Federal Waier
Pollutian Cuntrol Act as amended. and/er the Oil Pollution Act of
1990.

(d) Comolement.

(i) Ceneral. The Owne. warrants thar the Tug shall
have an efficient and legatly sutficient eompiement of Tugmaster
and crew with adequaie training 3nd expenence m owage and
operation of all of the Tuy's equipment, The Tugmasicr 3nu enure
crew shall be US. citizens and pussexs valid and current
cenificues and documents. The Tugmaster and entire creve shall
be proticient in spoken Eagiish. The Tugmasier ang crew of Tug
shall be appoinied or hinad by the Owner and shall by devmed o b
the servanis and agents of the Owner At all umes cxeept as
otherwise speeified in this Chanter.  The Tugmasier of the Tug
shall be under the direction of the Chamerer as repands the
employment of the Tug. but shall not be under Chanterer's orders as

rczards naviganon. carc and custody of the Tug.

(i) Charterer’s Instructions.  The Chancres shall
fumish the Tugmaster with sll requisitc instruetons and sasiing
direcuions. in wnung. inciuding COMSCINST 31219 "Swnoard
Ogpcranng Manual.” as revised.  The Tugmaster thall exercise due
diligence W observe 2i! such orders and instructhions of the
Charterer 1n respect of the Chantercrs empioyment ot the Tug's

services.
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(i) Conduet of Tugmaster or Crew. If the Chartorer

shall bave rcason to be dissatisfied with the conduct of the
Tugmaster or crew, the Owner shall. en receiving particulars of the
compluinL investigate it. and if nccessary make a change in
personnel.

(iv)Administrative Requirements. Ovwmer wamno
complisance and cooperation with all administrative requirements,

including asny necessary investgative actions required by the
Govemmment in obtaining sccurity clcarances if required.
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SECTION C - STATEMENT OF WORK AND SPECIFICATIONS

C3.)(c) Performanee Specifications.

(1) Sultabllity. Each tug shall be suited for the werk
required and stated in the solicitation.

(1) Bollerd Pull. Each tug shall have approximately
100,000 1bs of forward and sxtemn bollard pull, and 635,000 Ibs of

side boliard pull.

(i) Shofi Horsepowsr. Each wg shall have approximately
4200 SHP.

C.1(N) Phvsical Specifications,

(V Tug Tvpe. All w3(s) shall be wracor-like and with
multiple main propulsion sysiems design.

(ii) Maximum Dimersions.

(3) Tug(s) maximum draft (icaded) shall not excecd 18
fest.

(b) Tug(s) shall not exceed 50 Rt beum.
(c) Tug shail be not excewd 110 1 LOA.

(d) Tugs must be low prolilc: capable ol working
around all vessels listed in Attachment J1. Recommend the pilot
housc height of approximately 24 fect depending on where and
-how the pilot house is situated on deck. as this has buen determined
1o provide the safc working distanee between the g and hull of
such vessels as it will be handling.

(i) Fendering.  Each tug shall be so fendered so as to
prevem metsi-in-hull contact when assisting surtace aad sudsurtage
voxselvobjects of the classew/types listed in Atdcnment J1 under
all conditions of vezsel pich and roll. Such tendering shall be non-

marking.

{iv) Confieuration. Each wg shall be so configurcd so as to
preven: metal to hulf conaar when assisting surface and sudsurface
vesselz/obyeets of the classewtypes listed in Attachment JI under
all conditions of vessel piich and rll.  The Contractor shall

provide tug propulsion unit protection.

(v) Personne! Transfer Brow. Tug shall be equipped with
3 persoanc! transfer brow capadbic of transterring pursonnd! and
gear to all classes of submannes. Recommend length of 20 feet
rwo feet useabie width. and capable ol being posiioned in any
dirccuon in 3 90 degree arc from abcam to straight aswrn. The
brow shall be fitted with rubber covered ruller(s) o prevent metal
to metal contact with veaxel decks.

(vi) Navirotinnal and communicaiions

(a) Each wy shall have the mimimum navigatonal and
communications equipment required by the US Coast Guard and
FCC for inland and international waters. Additionally. wy must de
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equipped with radar, fathameter. and SATNAV/GPS, and one set
of fixed VFH radios.

(b) Tug shall have VHF conventional communication
operating on the following frequencies:

NAVSTA. Norfolk 141.950MHZ, 142.0S0MHZ 142.650 MH2Z,
142.000MHZ

NAD, Ligle Creek  Port Ops 156.6 (Monitor Ch $12), NAB #)
140.350MHZ. NAB #2 140.97SMH2Z

(b) Tug shall be cquipped with onc exterier
loudhailer.

(vii) Firefighiine Copabilitv.

() Tug shall have 2 fire system capable of providing
3000 GPM a1 125 PSI a1 fire starions and of delivering fircfighting
fcam or light water through ali firc hoses and monitors at each

naon,

(b) Tug shal! have a minimum of two fire moaitors
capabie of providing 3NO0 GPM at 128 PS] ar fire stations to

provide 360 degrecs coverage.

{¢) Tug shall have a minimum of two flrc stations (one
pornt and onc sarboard) capable of providing 3000 GPM  at 12§
PSI to provide 360 degrees coverage. Each suation shall be
eyuipped with 1.5” and 2.5° hose fittings,

(d) Tug shall b capable of injecting and delivering
fircfighung foam or hight water through alt fire hoscs and menitors
at ¢ach station.

(viii) Equioment.

(2) Capstans/Winches. Tug shall have sufficient fore and
a1t capstans or winches (o perform the services listed in this charter
party (sce¢ Anicles C2 and C4).  Such capstan shall have 3
minimum safe working load of 29.000 Ibs and 40 fi. per minute

pay-ouvhauisin speed.

(b) Lines/Wires/Gear. Each tug ghall be equipped with
sutficient svathetic lines and wircs and associated equipment to
safely and cfMicienty perform the services listed in this Charter (sec
Articles C2 and C4). Anachment J6 ("RECOMMENDED LINE
INVENTORY") provides cxamplcs of lines. Additionally, Tug
shall have assist lines that have a specified breaking strength not
less than three umes the tup’s maximum bollard pull.

() Tug shall carty 3nd maintin two aluminum pilot
ladders: A 12 ft ladder and 3 22 1t ladder.

(@) Tuz must provide its own gangwsy at berth.
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SECTION C - STATEMINT OF WORK AND SPECIFICATIONS

(viv) Wind Siare. Each wg ghall be capable of performing
work in winds equivalent to Besufornt foree 8 (wind speed of 34 -

40 knots.

(x) Speed Tug shall be capable of 2 minimum transit speed of
approximately 11 know at 80% rated horscpower.

(xi) Range. Tug shall have 3 minimum operational range of
S04ANM. Endurance shall be eight days.

(xii) Crew Recuirements. In addition 1o those requirements set
forth in Anticles C3.1(c) and (d), tugmasters must have. or be
capablic of obuaining prior to employment on the tug. a confidenaal
clcaranee. Contractor must have, or be capable of obnining, &
*confidential™-level (acilities clearance. An inenm security
clearance must be obtained prior to any performance under the

contract  Contractor Is responsible for performing 3 complete
background cheek of all erew members. proof of which shall be

provided to sarion Sceurity. Approprianc erew members must
have 3 Coast Guard license.

(xiii) Personnel.

{3) Proiect Manascr. The Centractor shall ensure a project
manager is present on-sile with full authority 10 act for the
Contractor in providing tugboat service operatinng.

(b) Uniforms. All Contractor amnployeex shall wear a
conu3cior-turnished unitorm with jdentiflcation on from and back.
Emplovec names shall be visible on front of outcr cinthing
Company name shall be in large letters on the upper dack sres of
the outer garments.

(c) lJdentificanon. Each employee shall be furnished wih
identirication badges as dircewed and approved by the Government.

(xiv)  Other

(3) Tug shall be have 3 mintmum scwaze capaons of 24

hours.

(b) Tug shall be eapablc of vansporunz up to 12 pereonnel
in addinon 10 Tugmasier and crew without provisions for dering
and victualling

MSC TUCTIME 97
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SECTION C - STATEMENT OF WORK AND SPECIFICATIONS

Cc4 OWNER-FURNISHED SERVICES

Cs.l Towege.

(3) The following list sli-inclusive in ncither scope nor
deseription. is illustrative of the towage services to be performed
under this Chaner:

(I) Towing. nwisting. mooring, berthing. docking.
undocking, shiflina. assisting. pulling, and escorming those vessel
types identified ar Anachment Ji. Government reserves the right
1o use Government-owned or controlicd Tugs or vesscls scparatcly
or jointly with Owner's Tug in the performance of any services
listed in this Chanter.

(ii) Towing, twisting,. mooring. berthing. docking.
undocking. shifting, asststing. pulling. and escorting miscellancous
other vessels, barpes. submarines. craft. hulls. sleds. derricks.
lighters. and objcets of whatsoever nature including anything
carried thetcon. Government reserves the right to use Government.
owncd or controfled Tugs or vessels scparatcly or jointly with
Owner's Tug in the performance of any scrvices listed in this

Charer.

(iii)) Towage scrvices shall include the handiing of
ammunition bargcs.

C4.2  Orher.

(3) The.following list slleinclusive in neither scope nor
description. iy illustmuse of the other services 10 be performed
under this Chaner:

(i) Owners Reprssanttive shall prompily reypond 1o
Government's requests for scrvices under this Chanter on 3 24-
hour-day busia

(1) Transfcrs of pilots and nther personnct dy wg.

(ii))  Tug cmorgency support scrvwees. including
responses (0 weather  conditions  threstening  vesscis.  piers.
drydocky. or shorc facilitics: shipboard fimx: vessels agzround:
vessel eyuipment failures: downed aircraft oil spills: missions of
mercy: collisions: ammunition mishaps: and scarch-and-rescue

operations.
(iv) lcebreaking. to Tug's capability
(v) Linehandling

(vi) Providing personnel (uther than 3 nding crow)
go sboard 4 tow

(vii) Dirceung the connection and relcase of tow of
there 1s no paiot or other authonzed officer dirctling the move

(viii)  Allow for use of Ui twg for Navy personnel
training in vessel handling

MSC TUGTIME 97 (rev. 01/37)

(ix) Submission of reports outlined in Amachment Jo4
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C4 OWNERFURNISHED SERVICES (Continued)

General. The Contraceor shall fumnish all mansgement,
administration. qQuality control. supervision. labor, sccurity.
transportation. equipment. materials. and supplies required for

performance of this contract

Ca3 Emercency Siuations.

(a) General. In the cvent that the Owner is unwilling or
unable 1 perform thuse duties as directed. or to timely respond to
emergency siwationg, and upon determination by the Commander-
in-Chicf. Atlantic Fieexxt (CINLANTFLT) or his dcsignated
representative that the emergency so requires. the Owner aprees to
relinquish custody and controfl of the wig(s) to the Government in
order 10 allow the Government 10 respond W lhe emergency
situation using the Owner's wg(s)equipment augmented in whole
or in pant by a Government crew. Such determination shall be
provided 1o the Tug maswcr or designated representative: the
Commander. Military Scalili Command: the Contracting Officers
and the Contracung Otlicer's Represemtative. The period of
Government operation and conwel shall not excosd it time
required to reond 1o the etnergency and properiy rotum the tu;(s)

to Owner's control.

(b) Mlitigation. Owmer release of the wygts) for cmergency
operation by the Government shall scrve o minigate Owner's
liability. if any. under the Termiastion fur Default Clause, such
value aseociated with the release of tuges) 1o the Government to be
offser azainst the Contractor's liahility under the Terminauon for
Default. Dunng a penod of pantial or compicte augmentation of’
craw by the Government. 23 a result of defauli, the Owner shall aat
be entitled to charter hire.

{¢) Owner Resoonsidilitv. The Owacr shall cooperate and
provide 3ssisrance 1n reactivation of the wg(s) trom cold iron and
any other assistance directed by the authorized Government

reproveatative(s).

(d) Government Respunribilitv. The Govemment shall be
responsibic for luss or caunage (0 the tug(s) during penuds of
complete crew augmentaton by the Government.  During periods
of parusl crew augmenwsuon. the Government shall be nesponsibic
for damages resulung from Governmeni acbun in accordance with

the Federal Tort Claims Act

{c) Conditinn of Default Any failurc. untimely response.
or refusal 1o pertorm any of the servicex in Section C4 may be
contidered 3 conditivn ol default under this chaner. unless

otherwisc cxcenled.

Css Administrosion and Reports. The Contractor
shail be responsible fur Guvemment reports, (scc Anachment =3
("LIST OF REPORTS T( BE FURNISHED BY THF
CONTRACTOR") corrtspondence. messages. and publicauons as
specified in the conaact wicivding. bul not limited to:

(a) Tuc Movement Loz The Cuntructor shail keep 3 log
of g movements. providing copies W the Nortolk 'ort Operationy
Officer and 10 "he COR on 2 monthly basis.

MSCTUGTIME 97 .

(b) Personnel Rosicr. The Contractor shall provide s
Personncl Roster upon delivery which shall provide the same,
address. position. and license of all arew and on-site personnel.
The Personnel Ragrer shall be updaied within five days of crew or
swfT changes and shall include 3 phone listing of key personael and
stations on the tug(s).

(¢) Fuel Consumption. The Contractor shall provide a
report suiamarizing fuel usage. by tug. shail be submitted on 3
monthly basis to the NAVSTA, Norfolk Port Operations Officer
and to the Naval Fleet Auxiliary Force Program. Code PM13D.
Military Sealit Command, Washington Navy Yard. 914 Charies
Morris Court SE. Washing D.C. 20398-8540.

(d) Accident Accident repors are 1o be provided 10 the
COR upon the occurrence of an accident

(¢) Federal Government Publications. The Contractor
shall be responsible for maintaining and complying with
publications and updares provided during the term of the Chaner
(see Auachmemt J5 ("GOVERNMENT  FURNISIIED
PURLICATIONS™)).
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SECTION E - INSPECTION AND ACCEPTANCE

El INSPECTION

ELL  nGenaral

() Per Section C3, Tug Specifications. the Tug and
Associated Equipment shali be subjett to the Goverament's
inspection as 10 suicsbility for the required scrvice prior to the
award of this Charter. and to subscquent inspections atr gny time
during the currency of this Chanter to determine continuing
suitability for the required services as well as 1o detennine whether
the material condition of the Tug and Associated Equipment will
prevent effective operation during basic and optional periods (if
any) of this Charter, Such inspections shall include hut not be

jimited to:

(1) Condition and operability of navigalion and
communication cquipment and provision of appropriate lechnical
manuals and onboard spares

(2) Condition (tighwess and prescrvation) of hull, deck
piating. superstructure. and fendering: and the operability of
winches/ crancs/capstans

(3) Geners! maenial condition and maintenance of the
Tug

(4) Condition, opersbility and cenificalion of reyuired
satety and firefighting egquipmant

() Operahility and satety of cngineering spacey and
cquipment

(6) Bunker survey, when appropriate

(7) Conditinn and opcra“ility of all fines. wires.
hawsers. and other towing goar

(d) The Goverament funher reserves the night to Lave the
Tug surveved at any time by an indcpendent survevor,

(c) If in the opiniou of the Government Inspecior
deficiencics exist that preciude the adeguacy of the Tuy for the
assigned scrvice. 3 pouce for correcuon will be issued. In the
cvent that the siated deficiencics are not correcied in 3 rcasonable
peried of ume and 1n the opinivn of the Contractng OfTicer (bascd
upon the recommendation of the Government Inspecior and/or the
independent survevor) the Tug is inadeguate for the intended
service or unable 1o operate for the rematning period of the Chaner
a5 3 result of these deficicneies. the Governmen: reserves the nght
10 cancel this Chaner at nu cost W the Government at any time
during the term of the Charter. or take any other action available
under this Churter or authonzed by law.

E12 Predeliverv inspection.

(3) A predelivery inspection of the Tug may be beld a1
Government’s option upoh thc rfeguest ol Uie (wner. such
inspection shall be of 3n udviyury nature oniv Al any such
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inspection. any represenmtion of 8 Government roprescatative
present. or lack thereof, shall not be binding on the Government.
This inspection shall be conducted, if possible. in a shipyard and
on s dais mutually agrecable v the Owner and the Government
The Owner will bc advised of the condition of the Tug and
Associated Equipment found by the Inspector. This predelivery
procedure is to cnable the Owner to comreet any dcficiencies
discovered. il any. befoce Tie delivery inspection. The results of
any predelivery inspection under this Ardcle shall further be
without prejudice to sny later determinations that any Tug or
associated equipment is unsuitable under this Charter, whether
madc st the delivery inspection or at any time during the currency
of the Charter period inciuding optioas if exercised.

El3  Reservation.

(a) Nothing conmined in this Article shall be in derogation
of any additional rights of the Government under the terms of the
Government Clause incorporared af Anticie E2 of this Chaner.

E2 FAR 52.246-04
INSPECTION OF SERVICES - FIXED PRICE

(FEB 1992)

10
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SECTION F - DELIVERY AND PERFORMANCE

F1 DELIVERY

F1.1 Lavdevs. The Tug and all Associated Equipment shall be
delivered to the Charterer at a port or place in accordance with Box
6 not ister than 1600 hours local time (placs of delivery) on the
canceling date stated in Bex 10. the Owner giving written notice of
readiness t the appropriaie Government representitive at the pon
or pisce of delivery on 3 working dasy (Saturdays Sundavs. and
U.S. Government holidays snd local holidays shall not be
consldered working days) during office hours. Govemment
inspection of the Tug shall be completed within a rcasonable
amount of time thercafter. not exceeding twenty-four (24) hours
after proper tender of the notice of readiness. Sundays and U.S.
Government holidays and local holidays excepted In the
computation of sald twenty.four hour period. Unless otherwise
agreed. hire shall commence upon aceeptance of all Tug by the
Charterer, but not e the commencing date stated in Box 10.
unless approved in writing 1n advance by the Contracting Officer.
Chanerer shall have the liberty to cancel this Charter at no cost o
the Government should Tuz and Associated Cyuipment not be
ready in accordanse with the provisions herein by the canceling
3te stated in Box 10, sid eancullation o be deglared not later
twenty-four (24) hours after 1600 hours lfoval time (place of
delivery) on the canceling date stated in Bux 10. should the Tug or
Associated Equipment nat he ready by that time. This Anicic shall
not limit any rizht ot the Goverament under this Chaner Pany, or
any right 10 take any other action authorined by law.

F1.1¢a2) Lavdays:

Commencine Cancehin:

Tug 1 | December 1999 31 Devauber 1999y

Tug 2: | December 1999 51 Devetnber 1999 7

Tuz 3: 1 January 2000 31 Januan 2000

Tuz 4. | January 2000 31 January 2000 -~

Tug & 1 February 2000 28 Fehruan 200U
h Y

Tug 6. 1 February 2000 28 Februan 2000

Tug 7: | Mareh 2000 31 Muarch 2000 v
Tug8:  TBN TRN ’

F1.2  Condition. The Tug and all Associated Equipment shall
be. ingofar as duc diligenee can make them sn. scawonthy. properiy
and cfficiently manned and trained. equippeyd. supphicd and 1n
cvery way suitable and adequasely flited for and in all respects
ready for the serviee contemplated under this Charter Party.  Any
Associared Equipment shall upun delivery be as geseribed in Uus
Charter Pany  The Owner shail excreise due diligence (o maintun
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the Tug and Associsted Equipment in such state during the period
of the Charner Party.

F REDELIVERY

F2.1  Unless lost the Tug shall be redelivered at a pont or place
in accordance with Box 7. Charterer shall give Owner not less than
twenty (30) days notice of expected dats 2nd range of redelivery,
and not less than ten (10) dsys nodes of actual port or place of

redelivery.
F3 PORTS/PLACES

F3.1 Saferv. Tug may be ordered w0 any berdh, dock, anchorage.
wharf, place. open roadsiead. submarine ling, or slongside sny
vessel. barge, lighter. submarine, craft. hull, derrick. or object of
whatsocver nature that Charnterer may direct, provided the Tug can
lie always safcly afloat,

Fd4 CHARTER PERIOD

F4.1  This Charter Party shall be fur the period desiznated in
Bux 8. frum the dute of accepance of the Tug. Any oprional
periods shall be stated in Box 8: in addition, the Governmant shall
have the Time Lost options as specified under Anticle H9 entitled
“Time Lost® and the option to extend services specified in Anicle
(14.0 entitled "Option w Extend Services®. All optional periods
shall be in direst continuation. All optional periods shall be
withoul puaranice. 3t Chanerer's solc option. Optional periods
shall be declared not later than seven (7) davs prior to the
exmiration of the period then current.  Should Charsterer cxervise
any option to cancel this Charter (if any such option is stated a
Box 8). then s3id option 10 cancel shall be excreised in sccondance
with the pnor-notice ume frames stipufated at Anticle F2.

F3 FAR 52232418
STOP-WORK ORDER (AUG 1989)
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SECTION C - INVOICING AND PAYMENT

(<] INVOICING AND PAYMENT

Gl.l Reimbursemens. The Owacr shall be reimbursed by the
Charterer for all of the charges and expenses which arc incurred by
the Owner for Charterers account as herein provided. upon
prescnanion of such vouchers. receipts. and other documentation
ncecssary to dewermine the charges and expenses fair snd
reasonable, as are reguired under the applicabie provisions of this
Chaner Party and bllling inswructions provided thercunder, to the
extent such charges and expenses arc deiennined 10 be fir and
reasonable.

Gl1.2  Promp: Povmenm. The duc date for invoicc p3yment
remains as specified in paragraph (a)(2) of FAR clausc 52.232-235
“Prompt Payment®, incorporated hereitt, which provides a thirty-
day due date for making invoice pavinents by the designated
payment ofTice.

Gl3 Invotee Pavmeni. In 3ccordance with Amnicle Gl.2
properly cenificd invoices fur charter hirc and fiel cxpenses
submittcd in accordance with applicabic billing instruciions to the
address identified in Box 13, will be scheduled fur payvment in

_ accordance with the Prompt Payment Act

Gl.4  Inwerest. Notwithstanding Article G1.3 hervin, the mterest
penalty for invoice pavments hereunder ghall be payvable not sovner
than the thity-day limit stipulated by FAR 32.232.25(a ) and

FAR 52.232-2513)2).

Gl3  Erovdited favmens. To expedite payment. Owner may
arrangc with the Paying Ofice for eouricr recvipt ol payments due
hercunder. or may submit with invoices scll-addressed ntum
envelopes fumisicd by an express-deliveny: scrvwr that are
properly stamped with retum pustage or which bear Ownery
delivervescrvice account number.

Gl.6 Invaice Submission. Iavowes under this Chaner moav be
submiticd by the Owner evenv filween 115) Jkivs o the oflice
designated at Box 13, All invoices or claimx whatzaever for
moncys duc the Owner under this Chaner must he submittiad not
iatcr than one year 3fter the period of service homy billad.  Any
said claim or nvoice not so submited shall be decmed wasved by

the Owner.

MSCTUGTIME 97 (rev 0197)
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SECTION H - SPECLAL CONTRACT REQUIREMENTS

H1 DESCRIPTION OF THE TUC

KLl Genersl

(a) Owner warrants tha. from the dawe of delivery of the
Tug and throughout the period of the Tug's servite under this
Chaner Panty, the Tug shall be in a tharoughly scaworthy condition
and as described in Part | and Atachment J2 of this Chaner Party.
Owner shall indemnify Charterer from any and all llabdility. loss. or
damage ariging out of or contributed to by any unscaworthiness of
any Tug or any deficiency of its machincry., equipment or
personnel abuard. The power. speed. and fuel consumption ef the
Tug and other descriptions as set forth in Atachment J2 are
warranties by the Owner. Should actual performance or readiness
condition of the Tug show any filure tn snisfy one or more of
such warrantics or other Chaner requirements not duc 10 the fault
of the Chanerer. the hire may be equitably decrcased. this Chaner
may bc terminated. or the Tug may be placed off-hire. at
Chanerer's aption so as w indemnify the Chunerer 1o the euent of
such fallure. this Chanter Panty otherwise to romain unaffected.
Should any warranted spevification of the Owner in Part | or any
Altachment of this Charter Panty be in excess of 3 nequired
specification clscwhere identified in the Chaner or sulicitation. the
wamranted  specification  shall  prevail  oser  the  nquined

spesification,

H1.2  Horsepower

(3) The Tuz homscpowers identilicd in Attachment J2 are
centified by an mdependent surnoor.

11.3  Warramed Fuel Consumptinn and Speed

(3) Transut Specds and Consumption

(1) The Oswaer warrants that, unfess wthenvise orgered
bv the Chaneres. the Tuy is capable of mainimng and shall
maintain. throughowt the currency o) dus Chancr Pamy. the
average speeds in hnows (identificd in Auachment J2 a1 8o “w” as
“Transit Speeds”™) a1 80% ar the Tueg's shatt horscpower. without

Tow.
(b) Towing Consumption

(i) When transiting 3t the speeds sdeaufied n
Attachment J2 (at Box “y7) in moderate weathier, Ownor warrants
that daily fuel consumpuen in act barrcis at 6U Jegress Fahrenhen
shall be at the average ratels) idensifiel 1in Auachiment J2 (3t Box
*y*). for the grade(sVviscosity(ies) thercin identiticd to be

consumed.

(ii) When towing 3t the  speeds  wleaulicd  in
Alacament J2 (3t Box “x”) in moderale weatiter. Uswwner warrang
thnt daity fuel consumpuion {n net dbarrels 3t 61) dezreer Fahnnnacn
shall be ar the average rarets) identiticd in Aitachment J2 (3t Box
°x"). for the gradefsyviscosity(ics) therein lentified 0 be

consumed.

MSC TUGTIME 97 (rev 0197)

(c) Fucl costs resulting from consumption in excess of
warranted fuel consumption rates will not be reimbursed.  Further
hire shall be cquitably decreased o recover the comt of any fuel
provided by the Government under Anicle Hi4 which is
determined by the Contracting Officer 1o be in excess of that which
should have been consumed based on offeror’'s warranted fuel

consumption.
H2 RESERVED
H3 INSURANCE

H3.1 Reguirement. During the full period of this Charter Party,
Owner shall mainnin, and shall, when regquested. fumish s

Cenificate of Insurance evidencing the following insurance
coverage:

(3) Broad-Form Tower's Lisbility insurance (including
damage to the Tow) on cach Tug performing under this Chaner
Party in the minimum amount of $5,000.000, with grading limits

sdequae for the services contemplated herein,

() Tower's Protection and Indemnity liabillty insurance
on each Tug performing under this Chancr Panty in the minimum
amount of $5.000.000. with trading Jimits adeguate for the services
contemplated herein, .

(c) Hull and Machinery insurance on each Tug performing
under this Charter Pany, with wrading limits adequate for the
scrvices contempiated herein,

The expense for all sueh insurance coverages shall be for the
Owner's account and shall be deemed to be includad in the hire

pavable under this Chaner Party.
H3.2  Resermved

H33  Reserved

H3 4 Limucuon on Churerer’s Ligbiliv. Execpt as otherwise
specifically provided hercin, the Charterer shall not be liable for
any loss, damage. expense. cost or lisbility whatsoever and
howsoever incurred by the Owner or Tug which is recoverable
under any insurance cartied by the Owner.

H3.5 Neuficouon to Charterer. Owner shall. 1o the maximum
extent practicable. keep the Chanerer, through the Conwactng
OfMicer, currently intonned in writing as to the porential vitiation.
suspension. {apsc. or termination of any of Tug's insuranee policies
as a conscquence of this Charter Party.

H3.6 Chorterer Named Assured. The United States of Amcrica
shail be named as an dddiuvnal assured with waiver of subrugation
undcr Owner's Jowers Liability policy, under the Mull and
Machinery policy, and uader the P&l enay. The naming of the
United States on Owner's P&! pulicy shall be subjeet to the
provisions of Owner's Privilege Clausc when such clause is
subsanually the same as Privilege Cluuses standard in the industry.

13




0&/7V&7 e AVE L& vy _smam ove--czeew

SECTION H - SPECIAL CONTRACT REQUIREMENTS

Hd RESERVED (uniess Anticie SO(H) "WAR® is specifically
referenced in Box 13A)

HS  READINESS

HS.1 Readiness is a reyuired service of the Tug chanercd herein.
Readiness shall be defined as the ability of Tugz and Associsted
Fquipment to perform the function for which designed. built or
chanered, including the ability to deploy without delays. whether
or not so ordered 1o perform. Should acwal performance or
condldon of the Tug or Associated Equipment show any failure to
satisfy onc or more of the Owner's warrantics. or render the Tug in
less than & fully efficient swic. the hire will be propanionately
decreased 20 as 10 indemnify the Charterer to the extent of such
{ailure, this Chaner Party to remain otherwise unaflected. Failure
of the partics to agnee upon the extent of the proportional decrease
in hire shall be a dispuie under the claun: entitied “Dispures”
incorporated herein by reference in Scction | Nothing in this
clause shall limit the rights of the Chanerer ur place the Tug ofT-

Rhirc pursuant to clause Hé. .

Hé OFF HIRE

H6.l  General. lu the event of the losg ol time resulting from
deficiency andvor default of men including but not limited to
misconduct. illacss. injury. sirikes labor disruptiony. lockouts: or
deficiency of stores: firc: breakdown of. or damages to. hull,
machinery. or ecquipment:  eollision: stranding:  prounding:
doicntion by authoriticy: repainy: inspevtionx: drvdocking for the
pumosc of examination or paiating balam: or desiation for the
purpuse of landing any ill ur injurcd pursan vn buard uther than
any passenger. supercargoe. or military personnel abuard the Tow or
who may be camed aboard any Tug ai Chanerer's noyuest. or by
any other cause whatsoever preventing the lull working ot any
Tug: the payment of hire shall ecase for all time lost unut the Tug
is again ready and in 3 fullv etliciont stie to resume her scrvice
from  position not less favorable to the Charterer thun that 3t
which such loss of time commenced. Should any Tuy deviate or
put back contrary to the orders or dircctions o1 the Chanterer for
any reason other than unseaworthinese of the Tow:, the hire 1s o be
suspenaed from the time of her deviating or putting hack untl she
is 3g3in ready ond in a (ully eilicient state W resume bicr service
from 3 position not lesy favorable to the Chantervr than that at
which such lass of time commeneed. When the period of time lost
to the Chanerer on any one occasion is hexy thin four cunsecutive
hours. the hire shall not be reduced for such peniod.

HG6.2  Costs for Owner. The cost of fuel consumed while the Tug
15 of -hire. ac well as all pon charges. pilotages. and other expenses

incurred dunng such period and conseyuent upan the putling 1n tu
any port or place oiher than 10 which the Tuy is bound shall be
borne by the Owner. All fuel used by the Tug being driven into
pont or to shallow hardors or to rivers or ponts with bars. the delsy
of the Tug and/or cxpenscs rosulling therew. shall be for
Chanerer's account.

H6.3 Speed and Fuel Worraniies. If any Tug fails 1o make the
speed warranted i Pan | of thus Chanter Panv. or any Tuy's (uel
consumption exceeds that warranted in Part | of this Charter Panty,

MSC TUGTIME 97 (rev 01/97)

due to defeet in or breakdown of any pan of her bull. machinery, or
equipment: casualty: or inefficiency of Tugmaser, Officers, or
crew or their failure to proceed with utmost dispatch, the hire for
the time lost (If the Tug is delayed morc than twelve hours), and
the cost of exty fuel consumed, if any. shall be bomne by the
Owner. Any delay by ice shall be for Charterer's sccount.

H7  RESERVED
H8  GOVERNMENT PERSONNEL

H8.1  Charrerer's Oprion. The Charierer shall have the option of
carrying passengers. of assigning officers and/or enlisted men
aboard any Tug lor duty purposes and appointing supcrearpo
(supcreargo as used herein is both plural and singular) a5 far &
accommodations and United States Coast Guard cenification
sliow. Chanerer shall pay an amount of $S32.00 per day, per
person. covering 3l expentes including accommodations and
vicwalling. Owner shall victual U.S. Government rcpresentatives,
pilots and Customs Officers when authorized by Charterer.
Chanerer shall pay $7.00 per meal for all such authorized and

approved victaalling provided as a resals thereof.

H8.2  Military Personnel. In addition 10 the carriage of personnel
noted in Anicle H8.l above, Chanterer shall have the option o
assign other military personnel aboard any Tug. Such personnel
are not to require victualling. berthing. or sanitary facilities from
any Tug unless requested by the miliary commander aboard, in
which case the Owner will be reimbursed out-of-pocket expenses
not to cxceed the amount per person per day set forth in Anicle
HB.1 above. Chanecrer will supply life floats and jackets for the
ure of such military personne! carried sboard any Tug during the
charner period.  Such items to be removed by Charterer at the
wrmination of.the Charer.

H8.5 Charterer’s Liabilitv. The Charterer shall be liable to the
Owmer for any loss of the Tug’s fitings or appurienances of any
damave 10 any Tug. her fitings, or appuntcnances caused by the act
of passengers. supercargoes, cvacuces or military personnel in the
embarkauon. carriage or debarkation of passengers. supercargoes,
evacnces or military persannel to the extent such loss or damage is
not payable under the Tug's insurance policies: provided the
Charterer shall not be liable for such damage unicss wrinen notice
specifying such damage. and if obtainable. the name of the party or
parnics causing such damaeye shall have been given to the Charerer
or its authonzed representative within s reasonable time.

HY9 TIME LOST

H9.1  Tocking (0 End of Charter Period. Any lime lost by the
Tug during the currency of tus Charter Party (including during any
opuon cxercised) duc to breakdowa of machinery, interference by
authoriry. celiision. stranding, fire or other accidents or damage o
the Tug or repairs, inspections. overhaul and altertions.
prevenung the work of the Tug shall be added to the chaner period
st Charterer's sole option, declarable at least thiny (30) days prior
o the terminanon of the chaner period. Hire tor such additional
declarable period shall be at the same r3tc as in effect as of the dac
sad deciaration was made.
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SECTION H - SPECIAL CONTRACT REQUIREMENTS

H9.2 [Excessive Time Last. The Government may by written
nodec cancel this Chaner at no cost 10 the Govermnment whenever,
in any given 363«day periad. for any reason whatsoever, more than
thirty days arc lost.  Failure 1o cancel this Chaner alier thirty days
are lost shall be without prejudice 10 any ather rights of the
Chartcrer. or any {ater right of the Chanter¢r w0 cancel this Charter.

H9.3  Ralotionship 1o Other Remedies. No remedy conferred by
this Anticie upon the Chanerer is intended o be exclusive of any

other remedy, but every such remedy shall be cumulative and shall
be in addition to every other remedy already conferred by this
Charner or now or hereafter exisung at law or in cquity or by
statute.

HI0 RESERYED
Hi1  PORT CHARGES AND EXPFNSES

HIL.1 Expenses for Charrerer. Except as othenvise provided

herein. Charterer shall pay all wharfage dockage. canal wils. dues,
taxes, and similar port charges impased by public authonty
including consular charges (execpt those peraining to the
Tugmasier, Officers. and srew) insurrcd by the Tug and/ar Tow in
pons visited pursuant 0 Chanercr's dircstion.  Azency feex
provided not incurred for the convenivncs of the Tuy or Owner.
shall also be for Chanerer’s account. The Chanerer shall pay all
pilotage charged to the Tug: however. in no case shall the
Chanerer reimburse the Owner for pilutage paid to the Tugmaser
or crew. Survevars or consultanis as mmutuslly agreed mav be
redined under this Chaner in onder W taciliate facttinding in
respeet of actual or porential claim acunas or lur inspections of
surveys generally; the costy thervtor shall be 35 mutvally 3greed
and. il for Charwrer's account said custs shall be incurred only
afier prior wninen spproval sfrom the Contracting Otlier.

H11.2 Reimbursement. All of the charges incurrcd fur Chanerer's
account as noted in Anicle Hil) abose shall be pad by the
Owner if so reyuired by the Chanerer.  The Chunerer shall
thereafier reimburse the Owner for such chargey in accondance with

Anicic G1 heremn.
HIZ OWNER'S OBLIGATION

12,1 Provisions. Insurence. Waprs. Fees and Other Expwnses.
The Owner shall, uniess vtherwise nobed lictein, pravide and pay
for 31l provisions: deck engine room. and galley storcs and fresh
water. insurance on the Tug: wuges oll rungponanon of. and
services for Tugmasier and crew and consular (s perizining to
them «n accordance with Article H13.1. Owner will be responsible
for all port charges associated with the forcgoing.

H122 Disperen. The Owner. through its azens. employvecs and
scrvane. shall commence and prosceute scrviect madc pursuant to
this Chanter with uzmost dispatch any thall render 3l! customary
assistance with the Tug's crow and oyuipment.

HI123 Logs. The Owner shall have mamtaincd vn board the Tug

deck and eagine room logs. true cupses of which il be retuned
hy Owner and made availabic 1o the Charterer at any time upon

MSC TUGTIME 97 (rev 01797)

request at no cost 1o the Government for a period of at lesst ten
years aiter the expiration of this Charter. Logs shall be legible and
in English.

H13 RESERVED

Hi4  FUEL

Hid.} Deliverv Bunkers, Upon delivery of cach Tug. the Owner
shall present 1o the Conuacting Officer & stazement certified by the
Owner or his avthorized agent showing the amount and grade of
fuel on bowrd at the time of delivery with such additional
verification as the Conwacing Officer may require and the
Charterer shall pay the Owner for such fuel a the currens market
price &t the pore of delivery upon eonification and verification of
such sutemnent by the Contracting Officer. The Charterer shall pav
for the on-hire bunker survey, if performed by an independent
surveyor and required by the Contracting Officer. The Owner shal)
provide additional bunkers as may be required by the Charterer
prior 10 the acceptance of each Tup by the Charerer and the
Charterer shail reimburse the Owner slt costs directly connected
with the bunkering of the additional fucl including but net fimited
10 lighterage, dockage and similar charpes. and taxes related
therewith.

HI42 Provision of Fuel. The Charterer shall ondinarily supply or
cause to be supplicd any or all of the fuel required by the Tup
during the period of this Chanter. The grade of such fuel is 1o dbe
specified by the Owner. and the grade supplied shall be at least that
gradc unless otherwise mutually agreed. The Owner shall be
responsible for any fucl westing. Testing lsboratory confirmation of
compaidility and specifications of newly on-board delivered (uel
shall constiwte acceptance by Owner. The Tug shall not be off-
hire in the event of defay resulting from the supply of fuel found w0
be ol specification. uniess for want of due diligence by Owner. Iff
the Owner loads such fuel on any Tup at his own expense. the
Chanerer shail reimburse the Owner the rcasonable cost of such

loading.

1413.3 Owner’s Purchose of Fuel. The Owner shall, if directed by
the Charterer. purchase fuel for any Tug. in which case the
Chancrer shall reimburse the Owner the cost of all fuel (excluding
lube oils) procured by the Owner and loaded in the Tug during the
period of this Charter. If the Owner is required w incur cons under
this Article by the Chanmercr, the Chancrer shall thereafter
reimbursc the Owner for such costs upon presentation of properly
cenified vouchers. supporting receipts, and other documentation
which justifies the charges as fair and reasonable in accordmnce
with Anticle Gl. The Owner shall not. however, be reimbursed any
amount in excess of the current market price of such fuel st the
place purchased plus all reasonable expenses incurred by the
Owner in loading said fuc! on board the Tug. The title to all fuel
for thc com of which the Owner is entitled to be reimbursed
hereunder shall automarically pass w and vest in the Chasterer
upon delivery to the Owner or upon the happening of anv other
event by which title passes trom the vendor or supplier thereu! to
the Owner, in the case of any such fue! which is purchased for the
perfurmance of this Charter. The Chanterer shall be afforded all
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SECTION H - SPECIAL CONTRACT REQUIREMENTS

benefits of Owners conuacis for its fuel requirements, including
bt not limited to any savings addreysed at Aniicle H3 1.

Hi4.4 Of-hire. if the Tug should go off-hire during the period of
this Charter, the Owner shall present o the Contracting Officer 3
sttement certfied by him or his authorizod apent showing the
amount of fuc! on board at the time the ofT-hire period commenced
and the amount of fuel on baand when the off-hire period ended.
The Charterer shall be credited for the cost of the fuei consumed
during the off-hire period and also rcasonable expenses incurred in
lvading such fuel. such cons to be based upon costs ot the previous

refucling point

H14.5 Redelivery. Upon redelivery of the Tug the Owner shall
present to the Contracting Officer a sttcment cenificd by the
Owner or his suthorized agent ghowing the amoum of fuel on
board ar the time of redelivery. A bunker survey conducted by an
independent bunker surveynr approved by the Chanerer ghall be
petiormed at the pont of rudclivery or such other plwe as the
Charterer shall direct. at Owner's tinwe and expease.  The Chanerer
shall be credited wirth the value of fucl on baond a1 the time of
redelivery, compuled at the current market pricc at the port of

redelivery.

H13.6 Recsonabie Fxpenycs. The tenn “reasonable expentes”, as
used in this Article. shall mean all nusonable ¢osts excluding crew
overtime which arc necessarily incurned in loading said fucl on
board the Tuz. such By expenses invurred at tanker terminal
loading fuel from lighters. barges. or other crafl usal as lighters.
including lighterage. lighter gemurmge. or dawntien incurred: cost
of shifting lighters for the convenience ol the Tug. handling lighter
lines: and such similar expenses which the Chanicrer shall find
were necessarily incurred in tie lnsuding of tuci an the Tuy dunag
the penod of this Chaner,

HIS REDUCED OPERATIONAL STATUS (LAYLD)

H13.) Churserer’s Option. The Chanerer shall have the aption 1o
direet the Owner to place the Tuy in 3 pened ol rduced
operativnal statws (RON). Duynng any such period the rute of hire
shall be as stpulated In Pan 1. The lessethaneienday rates
supulated 10 Part | shail apply over thic full term ot () any ROS
penod which actually exiends less than wen days. and (b} ary ROS
period which ls initially esimatcd by the Chanerer 10 extend less
than ten davs. The wnedav-and-lunger raws stipulated in Part |
shall apply over the full term of any ROS petind wiucii is csum3ies
to and does extend ien days or longer, withnut reference 10 any

other ROS or FOS rates.

H15.2 Norice to Owner. The Chanerur siiall give the Owaer
wriich of teleyraphic noace or. in the ¢vent notice is 2iven by
teicphone. wrnitien or telegraphic cantirmation ol eacreise of the
opuon specified 1n Article H1S. 1. including with «ud notice an
esumate of the durarion of the ROS periad. Such notice shall aiso
spetify the time 3t which the periad of ROS is 10 commenes. which
time shall not be less than 48 hours subseyuent to the rceeipu of
such notice by the Owner or his representative. The Chanerer shall
give the Owner wnilten or wiegraghic notive or. in the cvent notice
is given by weicphune, wrinien of teleprupine contirmanon of

MSC TUGTIME 97 (rev 01/97)
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termination of the period of ROS. Such notice shall specify the
time at which such period shall terminate, which time shall be s
least 72 hours (Saturdays, Sundays and holidays excluded)
subsequent w the receipt of 2aid sotice by the Owner or it
fepresentatives: provided however, that by agreement between the
Owner and the Charterer the Tug may be rerurned to full
opurational status (FOS) before the time speeified in the nodec of
termination of the reduced operational period.

HI5.3 Repairs during ROS. During any period of ROS the
Owner shall have the opuon of performing voysge repairs or
mainenance work for his sccount.

HI15.4 Negotiared Rates. Should savings be anticipated to exesed
those reflected in the ten-day-and-longer rares identficd in Pan |
on sccount of cither the length of the ROS period or odher unique
circumstances a the pon of lavup. the Owner shall nolify the
Chancrer. An approprisic ROS tate shall then be acgotiated for

the spesific period.
K16 WAIVER OF CLAIMS

H16.1 All invoices or claims whatsocver for moneys due the
Owner under this Charter must be submitted not later than ons yexr
after the relevant period of serviee. Any sid claim or invoice not
30 submined shall be deemed waived by the Owner.

H17 CUHARTER NOT A DEMISE

HI17.1 Nothing herein cantdined shall be cunstrued as ereating a
demise of the Tug 10 the Chanerer, the Owner under this Chaster
retaining complete and exelusive possession and eontrol of the Tug

and her navigation.
{118 SUBCRARTER

H18.1 The Charierer shall have the option. without the prior
wanen consent of the Owner. to fubcharier or agree to subcharter
the Tug under any form of time or voyage charter. If Charterer
shall enter into any such charter, Chanerer shall ncvertheless
remain lisble for the duc performance of this Charter. Any such
subchaner shatl Include a provision that it is subject to the
provisions of this Charter Party.

H19 - 121 RESERVED

H22 EXCEPTIONS

H221 ELxceored everus. Neither the Vessel, her Master, or Owner,
nor the Chanerer shall uniess otherwisc in this Charter Party
exprexsly provided. be responsidble for any Joss or damage or delsy
or (ailure in performiny hereunder arising or resulting from any act
of God. act of public enemics. pirates, or assailing thieves, arrest or
resgaunt of prinees. rulers or people. seizure under legal process
provided bond is promptly furnished to rcicase the Vessel, {tood
fire. blockage: not insurrestion. or civil commotion: eanhquake:
or expiosion. and 3l dangers snd accidents of the seas and nvers
throughout this Chanter Party always mutually excepted. The Tug
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SECTION H - SPECIAL CONTRACT REQUIREMENTS

shall have the fiberty to sail with or without pilols. to tow and o be
towed, 10 assist vessels in distress. and to deviate for the purpose of
saving life or propenty, or 1o go into drydock or into ways with or
without cargo on board.

H23 SALVAGE

H23.1 In th= event of the Tow breaking away from the Tug under
this Charter Panty or in the casc of emergency support ordered by
the Government. the Tug shall stand by and render all reasonable
services w0 reconnect the towline and other such scrvices as will
fulfill the terms of this Charter Pamy, without making any claim for

flvage.
H2¢ LIMITATIONS

H2¢.] Any provision of this Charwr ffanmy w0 the contrary
notwithsuanding. the Owner shall have the benefit ol all limitations
of and excmptions from liabillty acerrdud 10 Udwe Owner or
Chanwered Owner of the Tug by any siuw or tule ol law for the
time being in foree exeept o the vxiont that conrast erms entitle
the Government tv eompensation from the Camtracior for the
Contractor's tailure 1o purform the reyuirenrents and obdligations of
this Chaner or such statwic or rule of faw limiting the Contracior's
liability is subordinate to any statuturily mandawed provision of this
Chaner Party by operatien of law. Nathing in this Charter Party
shall operare to limit or deprive the Owner «off any satuiory
exceptions or [imitation ot liabillyy on the thenry of personal
contract or otherwise.

1125 « H37 RESERVED
Has  ALTERATIONS

1128.1 The Chanterer shall be at libeny o nmake any addiuona!
shterations it mMav require boyend what i on buaard at the
commencement of the Chunier, such wurk o b Jone gt Chanerers
expenze and on its ime. The Chuncrer shall thereatier. dunag the
perivd of this Chaner. leave the Tug 1n i ongmal condition
ordinary wear and tear excupted. provided than the Comtracting
Oficer is nouficd 1n writing within 30 Juys ol complction of any
alteration that the Owner roguests such rstoration or removal. The
Chartercr shatl be at liberty 10 install any eyuipment or defensive
armament {inclyding demagneuzation dy msdlicd wyuipment of
other procsss. ¢.p. degaussing. wipmng or deperming), to sl
any additional pear or cyuipment lor loading. cartying or
discharying cargoes and to repaimt the Tug.  Such work shall be
done at the Chancrer's expense and on its time anud shall not be
such as to bc in contravenuon of any applicable law ar the United
States or reyulation made pursuant thervtn.  Such cguipment
umament. matenals and poav so lited are to be considered
“Government Property” under the terms of FAR clauac 52.245-02
incarporared by reference v Settion “[° herein.  The Chanterer
shall. duning the penod of the Chanter. move the same together
with any altersaons and additions (erCto at its expense and tine
and shall restore the Tug (o her condition nad color prior 1o such
chanpes. ordinary wear and wwoar excepicd.  The Government shall
have the right to abandon m place any ateranon or Guvernment-
turnished propenty. unicss the Contracting ONicer 13 noufied in

MSC TUCTIME 97 (rev y1/97)
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writing within 30 davs of completion of any alteration that the
Contractor requests such restoration or removal,

H29 BROKER

H29.1 The broker of this Chaner, if any, shall be the party
{dentified in Box 17. Brokers must obtain 2 power of anomey
executed by the Tug's Owners prior to submitting offers under their
own signatures, signing represcanitions and certifications of
exccuting finalized conracts under this Article and must submit
same to Government with finalized contract. Any commission,
percentage, brokerage, or other fee contingent upom or resulting
from the award of this Charter Party shall be for the Owners
account. Owner bas fumithed the Government a complesd
Standard Form 119. *Statement of Contingent or Other Fecs®, to
the address stated in Box 4, If required.  Under no circumstances
wili the Contracting Officer accept 8 Standard Form 119 executed
by any entity other than the principal contractor.

H30 STANDARDS OF APPEARANCE

H30.1 Itis imporsnt that the opcration mexts the highest possible
sundards of sppaarance and Tug smanness. To this cnd. the
Owncr and operator will institute 3 continucus program of Tug
maintenance. The hull. decks, deckhouse and all appurienances
will be cleaned and prescrved as necessary and painted as required.
The interior of the Tug's deckhouses will be maintained in 3 clean
and orderly state. with all equipage properly and securely swowed,
The main and auxiliary machincry spaces will be kept clean and
frec of excessive accumulations of oil and debris. Al spaccs will
be lighwed to allow safe operation and correct mainccnance of
machincry and cquipment.  The erew shall maintain 2 clan

groomed and professional appearance.

H31  SAVINGS

H31.] The Owner -orves that any rcfunds. rebales. ercdits.
discounts. insurance payments or other amounts (including any
interest thereon) accruing to of reccived by the Owner under this
Chaner shall be paid by the Owner o the Government 10 the evient
that they are properly allocable 1o costs. expenses. or
reimbursements for which the Owner has been reimbursed by the
Government under the terms of this Charter.  The foregoing shall
apply to any savings to the Owner resulting from a fleet reduction.
3pplied un 3 pro ram dasis.

H32 RESERVED

H35 LAW GOVERNING

H33.3 The interprewation of this Charter Party and of the righss
and obligations ol the partics therein shall be governed by the laws
of the United States.

H34 -1135 RESERVED

1436 SUBSTITUTION

17
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SECTION H - SPECIAL CONTRACT REQUIREMENTS

H36.1 Emervency Substtturion.

(3) In the event that any Tug is placed ofi-hire. and either
Owner or Charwerer reasonably expeets thit said ofT-hire period
shall exceed four hours, Charterer shall have the option 10 require
Owner 10 substinuie another wig and ccniifivd encw to perform
under chis Charter Party, Shuuld Chanerer excrcise this option
Owner shall, within a perivd of six (6) hours atter the period of off-
hire commenced. have depivyed a substitute tug meeting the
critcria of Anicle H36.1(b). then fully rexly v perform in
sceordance with this Chamuer Party, upon arrival ot the Tow or
other work site designated by Chanerer.

{b) Any tug nominatcd 10 be a substitute lug under this
Article shall result in no cost inenzase for Chanerer: shall have
substantially the same characicristics noted in Attachment J2 as the
Tug for which substiwied: shall be similarly fired and otherwise
equal or superior in pertunnance os comparcd with the Tugs
identified in Atachment J2: shall not. together with all other Tugs
then under charter, diminish the aggregate bollund pull or
harsepower identified for all Tugs in Auachment J2: shall moet the
Chanterer’s minimum requirements: sholl asxult in ne operationat
delay for Chanterer except as provided i Anticle 1136, 1a) above:
and shall not otherwise excuse any wtlwr perfomuince required
under this Charter Panty.

() All notifications conceming cmergens  substitutions
by vither Chanerer or Ouwner may be made in writing or. f
confirmed in  writing  within R ecipht (180 hours.  oralfy.
Chanerer's motice of acespance or Rreiection o the substiute tug
shall be made ‘within 3 reasenable e tollowing  Owners
notmination thencol. provided that Chantervr is fumnshed sullicient
informauan an which 1o base such a Jaenminauon. Silenex of the
Charterer shall not be cunstrucy as acceptance »f any aominatcg

.

{d) Notwithstandinz Chanerer's prior aceeptance of any
substitute tup under this Anticle. Chartarer may at any time reject
any pruviously accepted substiune woug if5 it is Jotenmined that the
characierisuey of this substiute g wore misreprosenied by the
Qwner or are othenvise unsutted 1o the reguirements ot this Arucle.

H36.2 Permanent Substitution:.

(3) Owner may Rommate 3 subatitute Lig fo poriorm the
services of any Tug idennticd in Pan | Any «ch substitule tug
shall meet the eritenia of Aruclc H36.1(h).

(b) All nntificanans concerning permanent substifutions by
cither Charterer or Owner may be made i wrung or, 1 constrmed
in writing within forty-cight (48) hours. onally. Chusterer's notice
of acceptance or rejection of the substinute tug shall be made witun
a reasonable time following Owner's nomination thereof, provided
that Chanterer is furnished sutticiont infarmation on winch to base
such 8 determinanon. Silence of the Chunterr shall nut be
constryed as XSENLINCE Of ANy RORINILAI tug.

1137 SHIP PHYSICAL SECURITY

MSC TUGTIME 97 (rev 01797)

H37.1 General. Ths Owner will comply with and implement the
Ship Physical Security Requirements contined in COMSC
Instruction $530.3A *MSC Ship Physical Security®, as revised
incorporated herein by reference with the same foree and effect as
if given in Al oxt.  Upon request the Contracting Officer will
make the full text available. :

H372 Reimbursemem. Reimbursement for recurring costs of
“Condition Dcita” shall be three hundred doflars ($300) per day for
up io three (3) days Al other costs (nonerecurring) shall be

included in the basic hire.

H38 RESERVED
H39 LOADING AND DISCHARGING

H39.1 The Government may load aboard any Tug any equipment,
seaworthiness permitting., Any loading. discharging. and securing
thereof shall be Government's responsibility If same cannot be
cffectx] with crew and material onboard the Tug.

H30 RESERVED
H31  TOWING LIABILITY

H4l.] Any and all costs associated with the following shall be for
the svie account of the Owner without recourse to the Government.
provided any of the following resuits during the performance of
services under this Contract. or preparations therefor, from any
ncpligence. wrongful act or omission of Owner or its agents.
servanit.  cmployees. or subcontractors: or frem any
ungeaworthiness. unfitness. or breakdown of any Tug. gear. or
other cquipment fumished by Owacr under this Contract:

(3) Injury or death of Tugmaster or crew of the Tug. or of
Captain, Officers. or crew of the Tow:;

{b) Injury or dcath of any other person aboard the Tug or
tow;

(¢} Loss er damage of whatsoever nature sustained by the
Tug or Tow, or any property aboard the Tug or Tow;

(d) Loss or damagc of whatsocver nalure caused to or
suffered by third partics or their property by reason of connct with
the Tug or Tow. or by any obstruction created by the presence of

the Tuz or Tow:

(¢} Any Miability in ccspest of wreck removal for the Tug
or Tow. or in respect of the expensc of moving or lighwening or
buoving the Tug or Tow, or in respect of prevendng or abating
pollution originaung from the Tug.

H41.2 Whencver the Tupmaster (or any crcw) of any Tug
tumished or engaged in furnishing tug power or assistance to any
vessel (which vessel ulilizes or has readily available her own
propuision capability) goes ahoard said vessel, or whea any
licensed pilot goes abvard said vessel. s3id Tugmaser. crew
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SECTION H - SPECIAL CONTRACT REQUIREMENTS

member, or licensed pilot bucomes the scrvant of the Owaer of said
assisted vessel in respect of the giving of orders 10 any of the Tugs
provided for or engaged in said services and in respect of the
handling of the vessel. Further, ncither those providing the Tug or
piloL, nor the Tug. its Owaers. chancrers, operators. managers. of
apents shall be under any tiability for executing the orders of said
Tugmaster, srew member, or licensed pilot nor shall game be liable
for any damage resulting ticrefrom. unlexs s3id damage is caused
or results from the negligenes or wronztul ac* or omission of the
Tug Owners, charterer’s. operatory, managcrs. employees, or agenis
of those fumishing the wg ur pilot.

H41.3 In all ins;ances in which any wessel being handled by
Owner's Tug sustains damage or is involved in anv incident
sesulting in damage 10 vesscls or prupenly. or in bodily injury or
death, Owner shall sceure o repont from the Tugmaster or Olficer
scting as pllot or from any licenyed piltt abaand tin: vessel being
handied. Owner ghall submht said apon in triplicaic to the
Contracting  Otficer within  twenty-taur hours lallowing said
incident. reponting the facts. listing deuths. neponing the exient of
damages or bodily injumes. and lisung rvommendations to prevent
reeumence.

H42 TOW-.WORTHINLESS OF TUE TOW
K21 The Government shiall exerviae due diligenae that the Tow

3t the commencement of its owage shafl be in 3 proper conditen
for the 1owage contemplaied.

MSC TUGTIME 97 (rev 1197)
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FAR $2.202-01
DEFINTITIONS (OCT 1993)

FAR $2.203-03
GRATUITIES (APR 1984)

FAR §2.203-08
COVENANT AGAINST CONTINGENT FEES

(APR 1984)

FAR 52.203.06
RESTRICTIONS ON SUBCONTRACTOR SALES

TO THE GOVERNMENT (JUL (995)

FAR 52.203.07
ANTI-KICKBACK PROCEDURES (JUL 1995)

FAR £2.203-08
CANCELLATION. RECISSION. AND RECOVERY OF

FUNDS FOR ILLEGAL OR IMPROPER ACTIVITY
(JAN 1997)

FAR 5§2.203-10
PRICE OR FEE ADJUSTMENT FOR N.LECAL OR

IMPROPER ACTIVITY (JAN 1997)

FAR 52.203-12
LIMITATION ON PAYMENTS TO INFLULNCE

CERTAIN FEDERAL TRANSACIUINS (11N 1997)

FAR 52.204.02
SCCURITY REQUIREMENTS (ALIG 1996)

FAR 522034
PRINTING/COPYING DOURLYE SIDID ON

RECYCLED PAI'ER tJUN 1996)

FAR 52209-06

PROTECTING THL GOVERNMENT'S INTEREST
WHEN SURCONTRACTING WITIH CONTRACTORS
DEBARRED. SUSPENDED. OR IPROI'OSED FOR
DEBARMENT (JUL 199%)

FAR £2.215.02
AUDIT AND RECORDS-NEGOTIATION
(AUG 1996)

FAR §2215.20

REQUIREMENTS FOR COST OR I'RICING DATA OR
INFORMATION OTHER THAN CQST OR PRICING
DATA (OCT 1997) ALTERNAYTE 1V (OCT 1997)

(a) Subrnrussion of ¢os1 or pricing it is NVt repired.

(h) Provide informanon describad heiow:

(1) Anachment J2A “Basic Pricing Dawa™

14

115

FAR 522178
OPTION TO EXTEND SERVICES (AUG 1989)

FAR 5221709
OPTION TO EXTEND THE TERM OF THE
CONTRACT (MAR 1989)

(3) The Government may extend the term of this conrract

by written notice to the Contractor within seven (7) days.

(b) If the Government exerciscs this option, the extended

contract shall be considered W include this option provision.

(c) The toal duration of this contract including the

cxercise of any options under this clause, shail not exceed 60
months.

16

"7

no

120

121

122

1)

24

125

Revised Page (11/97)

FAR 52219-08
UTILIZATION OF SMALL. SMALL
DISADVANTAGED AND WOMEN-OWNED SMALL

BUSINESS CONCERNS (JUN 1997)

FAR 52.219-09
SMALL. SMALL DISADVANTAGED AND WOMEN.

OWNED SMALL BUSINESS SUBCONTRACTING
PLAN (AUG 1996)

FAR §1219-16
LIQUIDATED DAMAGES - SMALL BUSINESS

SUBCONTRACTING PLAN (OCT 1995)

FAR 2.222.01
NOTICE TO THE GOVERNMENT OF LABOR

DISPUTES (FEB 1997)

FAR 52.222.03
CONVICT LABOR (AUG 1998)

FAR 5§2.222-26
EQUAL OPPORTIINITY (APR [984)

FAR 51322.28
EQUAL OPPORTUNITY PREAWARD CLEARANCE

OF SUBCONTRACTS (APR 1984)

FAR 52222.3%
AFFIRMATIVE ACTION FOR DISABLED VETERANS

AND VETERANS OF THE VIEINAM ERA (APR 1998)

FAR 8222236
AFFIRMATIVE ACTION FOR WORKERS WITH

DISABILITIES (JUN 1998)

FAR $2222.37
EMPLOYMENT REPORTS ON DISABLED

VETERANS AND VETERANS OF THE VIETNAM
CRA (AR 1998)

20
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SECTION I - CONTRACT CLAUSES

126 FARSI22241
SERVICE CONTRACT ACT OF 1965. AS AMENDED

(MAY 1989)

127  FARS2222.82
STATEMENT OF EQUIVALENT RATES FOR

FEDERAL HIRES (MAY 198Y)

*In compliance with the Scrvice Contract Act of 1965, as
amended. and the regulations of the Secretary of Labar (29 CFR
Purt 4). this clause identifics the clastes of scrvice emplovees
expeeted 1o be employed uncder the contract and states the wages
and fringe benefits pavahic 10 cuch if’ they were emploved by the
contracting agency subject Wy the provisiong of § US.C. $341 or

s,

THIS STATEMENT IS FOR INFORMATION ONLY: 1T IS NOT
A WAGE DETERMINATION

Employer Class Maonetany Wage-Fringe Benelits

-

N/A

N/A

128 FAR52.222-43
FAIR LABOR STANDARDS ACT AND SERVICE

CONTRACT ACT - PRICE ADJUNSTMENT
(MULTIPLE YEAR AND QPTION CONTRACTS)

(MAY 19589}

129 FAR §2.222-44
FAIR LABOR STANDARDS ACT AND SERVICH

CONTRACT ACT - PRICLE ADJUSTMENT
(MAY 19¥9)

150 FAR $2.223-02
CLEAN AIR AND WATER (AR 19Sd)

151 FAR 52.223-08
POLLUTION PREVENTION AND RIGHT-T(-KNOW

INFORMATION (AP 199X)

132  FAR$2.223-06
DRUG-FREE WORKPLACE JAN 199

(35 FARSI223-14
TOXIC CHEMICAL RELEASE REPORTING

(OCT 1996)

134 FAR 5222511
RESTRICTIONS ON CERTAIN FORLEIGN

PURCHASES (OCT 1996)

135 FAR 52226-01
UTILIZATION OF INDIAN ORCANIZATIONS AND

INDIAN-OWNED CCONOMIC ENTERPRISES
(SEP 1996)

MSC TUGTIME 97 (rev 01/97)

136

137

140

141

42
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134

145

146

147

148

149

150

15

152
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FAR 5222701
AUTHORIZATION AND CONSENT (JUL 1995)

FAR §2227-02
NOTICE AND ASSISTANCE REGARDING PATENT

AND COPYRIGHT INFRINGEMENT (AUG 1996)

FAR $2229-03
FEDCRAL, STATE. AND LOCAL TAXES (JAN 1991)

FAR 52.229-05
TAXES - CONTRACTS PERFORMED IN U S.
POSSESSIONS OR PUERTO RICO (ArR 1984)

FAR 5§1.233-04
PAYMENT UNDER TRANSPORTATION CONTRACTS

AND TRANSPORTATION-RELATED SERVICES
CONTRACTS (APR 1984)

FAR 5§2.232-08
DISCOUNTS FOR PROMPT PAYMENT (MAY 1997)

FAR 5222209
LIMITATION ON WITHHOLDING OF PAYMENTS

(APR 1983)

FAR 5§2.232-11
EXTRAS (APR 1984)

FAR $2232-17
INTEREST (JUN 1996)

FAR 52.232-13
AVAILABILITY OF FUNDS (APR 1984)

FAR 52.232.2)
ASSIGNMENT OF CLAIMS (JAN 1986)

FAR §2.232.35
PROMPT PAYMENT (JUN 1997)

FAR 5223233
MANDATORY INFORMATION FOR ELECTRONIC

FUNDS TRANSFER PAYMENT METHODS
(AUG 1996)

FAR $2.233-01
DISPUTES (OCT 1995) - ALTERNATE I (DEC 1991)

FAR 52233-03
PROTEST AFTER AWARD (AUG 1996)

FAR 52242-1)
BANKRUPTCY (JUL 1995)

FAR $2243-01

CHANGES - FIXED-PRICE (AUG 1987)
ALTERNATE | (APR 1934)

ril
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SECTION 1 - CONTRACT CLALUSES

153  FAR $2.244-01
SUBCONTRACTS (FIXED-IRICE CONTRACTS)

(OCT 1997)

154 FAR 5224406
SUBCONTRACTS FOR COMMERCIAL ITEMS AND

COMMERCIAL COMPONENTS (APR 1995)

(3) Definition

Commercicl item. as used in this elause. has the meaning conwined
in the clauss at 52.202-1. Definitions.

Subcontrac:, as used in this clause. includes 3 transser of
commercial items between divisions, subsidiprics, or aifiliaws of

the Contractor or subcontracior 3t any ticr.

(b) To the maximum cxtent practicable, the Contructor
shall incorporate. and require its subcontractons-at all tices (o
incorporate. commercial items or sondetclopmena! tems as
components of items 10 be supplicd under this contract.

(<) Notwithstanding any other cliuse of this comtract, the
Contractor is not reyuired to inciude any FAR provision or clause.
other than thase listed belinw to the exient they are applicabic and
a3 may be required o extablish the reasonahleness ol prices under
Part 15, in a subcontract at any tier for cmmercial items of
commercial companents:

(1) 52.222.26. liqual Oppanunuy 1.0, 11246);

(2) £2.222.35. Aldiruive Action jor Disabled
Veierany and Veterans of the Viewnan Cra (38 VN0 42120an.

(3) $2.222-36. Aflirmaive Action for | Lindicapped
Warkers (¥ U.S.C. 793); aud

(4] §2.237:64. Pretercuce tur Privieiv (aned U.S -
Flagged Commercial Versels (46 US.C. 12311 (Mow dawn not

" reguirerd for subconirscts awarded bopmming NMas 1 1996)

(d) The Contractor shall include the terms ol this elause.
including this paragraph (d). in subcontracts avwanded under this

contracl

155 FAR 5224501
PROPERTY RECORDS (APR 1981y

156 FAR 5224502
GOVERNMENT PROPERTY (FINED-PRICE

CONTRACTS) (DI 1989)

157 FAR 52248-01
VALUE ENGINCERING (MAR 195Y)

158 FAR §2.249-42
TERMINATION FOR CONVENILNCE O THI
GOVERNMENT (FIXED-PRICE) (SEP 1996)

MSC TUCTIME 97 (rev 01PT)

Revised Page (11/97)

142 FAR 52252-.02
CLAUSES INCORPORATED BY REFERENCE

(FEB 1998)

(3) This contract incorporates one or more clauses by
reference. with the game force and cffeet as if they were given in
full ext  Uipon request. the Conmacting Officer will make their full
text available. Also. the full text of 3 clausc may be secessed

clecronically a thic address: http://www.ecq.osd.mil/ar/

157 FARS2.252-06
AUTHORIZED DEVIATIONS IN CLAUSES

(APR 1984)

(3) The use in this snlicitation or contract of any Federal
Acguisition Regulation (48 CFR Chapter 1) clause with gn
authorized decvistion is indicated by the addition of
*(DEVIATION)" after the date of the clause.

(b) The usc in this solicitation or contract of clauses and or
provisions (Aniclc 141.1) with authorized deviations is indicated
b the addition of “(DEVIATION)" after the name of the

regulation.

158 FAR 52.253-01
COMPUTER GENERATED FORMS (JAN 1991)

159  DFARS 252.201-7000
CONTRACTING OFFICER'S REPRESENTATIVE

(DEC 1991)

160  DFARS 252.203-7001
SPECIAL PROHIBITION ON EMPLOYMENT
(JUN 1997)

181 DFARS 252.203.7002
DISPLAY OF DOD HOTLINE POSTER (DEC 1991)

162 DFARS 252-204-7000
DISCLOSURE OF INFORMATION (DEC 1991)

163 DFARS 252.204-700)
CONTROL OF GOVERNMENT PERSONNEL

WORK PRODUCT (APR 1992)

164 DFARS 252.204-7004
REQUIRED CENTRAL CONTRACTOR
REGISTRATION (MAR 1998)

I6S  DFARS 252.209-7000
ACQUISITION FROM SUBCONTRACTORS
SUBJECT TO ON-SITE INSPECTION UNDER THE
INTERMEDIATE-RANGE NUCLEAR FORCES (INF)

TREATY (NOV 1995)
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SECTION 1- CONTRACT CLAUSES

166 DFARS2512 19.7003
SMALL, SMALL DISADVANTAGED AND \VOMEN.

OWNED BUSINESS SUBCONTRACTING PLAN (DOD
CONTRACTS) (APR 1996)

167 DFARS 252219-700%
INCENTIVE FOR SUBCONTRACTING WITH SMALL

BUSINESSES. SMALL DISAPVANTAGED
BUSINESSES. HISTORICALLY BLACK COLLEGES
AND UNIVERSITIES AND MINORITY INSTITUTIONS

(NOV 1995)

168  DFARS 252.219-7006
NOTICE OF EVALUATION PREFERENCE FOR
SMALL DISADVANTAGED BUSINESS CONCERNS

(JUN 1997)

(3) Definitions

*Historically biack cnllezes and universities.” S
c. means instiwtions dawermmed by the Sceretary
of Education 1o meet the requircments of 34 CIFR Scution 608.2.
The (I 3150 Mmeans any nuneprotit fuscarch inatitution that was an
integral pan of a historically Mack college or umversity before

November 14, 1936,

used in this cisus

“Minority Justitutions.” ax wsad i this clause. meany
institutions meeting the requirsments ol paragriphs (3L (1), and (5
of Section 1046(3) of the Higher fiducanan Act of 1965 (20 US.C.
11358-5(3)). The term also mcludes Hispanicescrving insttytions
as defined n_ Scemon 31OtBHIY e awch Act (20 USC

1059¢(bX 1))

“Small disadvantaged business concern ® as used in
concem. owned and conurolicd

this clause. means 3 small husiness
ceonomically

by individuals who ur both  socially  and
disadvantaged. as Jefined by the Small Bustiess Adnisistration 3t
13 CFR Pant 124 the mmornn of anungs of wiuch Jucetty ccrue
(0 such indviduals. This wnm alsa maeans a small busuiss concern
owned and convolled by an ceumoncally disadaniaged indian
inbe  or Nauve Hywanan  orgamziion - w hich  mects e
requircments of 1] CFR 24 112 0r 15 CIR 124 115 reapecuvety.

*United States.” as used m s clause. means the
United States. its ICITItoNss 3N PUXSEIIION the Commonwealth of
Puerto Rica. the U.S. Trusi Temitary ot the Pacific Jslands. or te

District of Columbia.

(b) Eveluativn prefereirce.

(1) Oftters will be cvalunted by addmz 3 factor of ten
pereent 10 the price of all oflers. excupt -

(1) Offers tromm anall  disadvantuged  husiness
concerns. which have not waived the preference:

MSC TUGTIME 97 (rev 01/97)

(i) Offers from biswrically black colicges and
universities or minority instirutions, which have not waived the

preference:

(1i) Otherwise successful offers of =

(A) Eligible  product under the Trde
Agreements Act when the dollar threshold for application of the

Act Is exceeded:

(B) Qualifying country end products (as
defined in the Defense Federal Acquisitivn Regulation Supplement
clause at 252.225-7001, Buy American Act and Balance of

Payments Program). and.

(iv) Offers where application of the factor would be
inconsistent with 3 Mecmorandum of Undesstanding or other
international agrecment with 3 foreign govemment

(2) The tcn percent factor will be applicd on 3 line item
by line item basis of to any group of items on which award may be
made. Other evaluarion factors described in the solicitation will be
applied before application of the ten percent factor.  The len
percent factor will be not be applied if using the preference would
cause the contract award to be made n 3 price which excceds the
fair market price by more than ten percent.

(¢) $aiver of evaluation preference.

A small disadvantaged business. hiswrically black
colicpe of university, of minority instiwtion ofTeror may clect o
waive the preference. in which case the ten pereent factor will be
aulded to Its offcr for evaluation purposes. The agreements in
paracraph (d) do not apply to offers which waive the preference.

Offcrer clests 1o waive the preference

(J) Agreements.

(1) A small disadvantaced  business  concerm
mistorically black collsge or university. of munority instinution
offeror. which did not waive the prcfcrence. agrees that in
performance of the contract. in the case of a contract for =~

(i) Scrvices. excecpt construction, 3t leant 50
pereent of the cost of personnel for contract performance will be
spent for cmployees of the concem.

(i) Supplies (other than procurement from 3
regular dealer in such supplics). et least 50 percen: of the cost of
manufscwring. exciuding the cost of materials, will be performed

by the concern.

(iii)General construction, at least 15 pereent of the
cost of the conwact, excluding the com of materials will be

performed by cmpluyees of the concem.

Revised Page (1157)
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SECTION 1- CONTRACT CLAUSES

(iv) Construction by special trade comiracionrs. at
least 28 percent of the cast ol the contracL excluding the cost of
matenals, will be performed by emploves of the cancern.

(2) A small disadvaneaged business. historically black
college or university., or minority institution regular dealer
subminting an offer in its own aume azrees 10 fumisis in performing
this contract only end items manulacturcd ur produccd by semall
disadvantaged busincss concerns historically black collcyes of
universities, or minority ingtiwtions.

(3) Upon request 3 historically black colicpe or
university or minority institstion ofteror  will provide the
Conrracting Officer evidenee that it has been detemuned to be an
HBCU or M1 by the Secretary of Education,

169  DFARS 252.223.7002
SAFETY PRECAUTIONS FOR AMMUNITION AND

EXPLOSIVES (MAY 1994,

170 DFARS 252.223.7004
DRUG FREE WORK FORCIZ (SEP 198S)

171 DFARS 2£2.223.7006
PROHIBITION ON STORAGE AND DISPOSAL OF
TOXIC AND HAZARDOUS MATERIALS (AR 1995)

172 DFARS 252.225-7031
SECONDARY ARAN BOYCOTT O ISRALL

(JUN 1992)
{3) Detinilions.
As used in this chagge=-

“Foreign persan” means any person othartian 3 Uniwd
Swates person as Jetined In Sectron 112y ol the Expont
Admustrauon Act of 1979 (20 U.S.C. App. See 2418

“United States person® is defined in Sxtron 16(2) af
the Export Administration Act of 1979 and meuns any United
States resident of Rational (uther than an indivehel resaent outside
the United States and employed by other than 2 Cniwd Swates
person). any domestic concem (including any pennancat dumestic
esablishment of any forcign concern). and any foreign subsiduary
or affiliate (including 2ny permanent foreien cstablishment) of any
domestic concern which 1y controlicd 18 foot by such comesuc
concem. as detcrmined under regulations ot the Prosidunt

(®) Centificanion.

By submiming this oller. the Offernr. il 3 foreign
person. company or entity., cerutivy that it—

(1) Dues not compiy with Lhie sevondan Arih hoveou
of [srael: and

MSC TUCTIME 97 (rev 01197
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(2) Is not wking er knowingly sgreeing to uks any
sction, with respect to the sccondary boyeout of Israel by Arab
countrics which 50 US.C. App. Sec 2407(a) prohibits a United
States person from wtaking.

173 DFARS 252.242.7000
POST AWARD CONTFERENCE (DEC 1991)

174 DFARS 252243-7001
PRICING OF CONTRACT MODIFICATIONS

(DEC 1991)

175  DFARS 252243.7002
REQUESTS FOR EQUITABLE ADJUSTMENT

(MAR 1998)

176 DFARS 252.245-7001
REPORTS OF GOVERNMENT PROPERTY

(MAY 1994)

177 DFARS 252.247-702S
REFLAGGING OR REPAIR WORK (MAY 1995)

178 MSC 5252.249-9801
DEFAULT (FIXED-PRICE SUPPLY AND SERVICE
(JUL 1993) (DEVIATION) - ALTERNATE | (JUL 1993)

(DEVIATION)

{a) (1) The Government may. subject to paragraphs (¢) and
(J) below. by written notice of defaull 10 the Contracior, werminate
this cuitract in whole er in pant if the Contractor fails to

(i) Deliver the supplies or perform the scrvices
within the time specified in this contract or extension: or

(ii) Make progress. 0 35 to endanger performance
uf this contract (but see subparagraph (a)2) helow); or

(lii) Perform any of the other provisions of this
contract (but sce subparagraph (3)2) below); or

(iv) Operate the Vessels specified in this contract
notwithstanding any interruption or delay that may be autributed to
labor disruption. labor dispute. or strike.

(2) The guvemment'’s right o werminate this contract
under subdivisions 1(ii) and J(iii) above may be exercised if the
Contractor does not cure such failure within 10 days (or more if
suthonzed in writing by the Contracting Officer) after receipt of
the nntice from the Contracting Officer specifying the fuilure,

. (b) If the government terminates this contract in whole or
in part it may scquire. under crms and in the manacr the

Contracting Officer considers appropriate, supplies or scrvices
similur W those terminated. and the Contractor will be lisble to the

Government for any excess costs for the supplies or scrvices.
However. the Contractor shall continue the work not terminated.

24
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SECTION | - CONTRACT CLAUSES

(c) Except for defanlts of SUtwonIFACIOrNs 3t any tier or for
failure to perform due w 3 labor disruption. kithor disputs. or stnke
the Conwactor shall not be liabic for any excess coxts ii" the (ailure
1o perform the contract ariscs from causes bevond the control and
without the fault or negligence of the Contractor. Examples of
such causes inciude (1) acts of God or of the public enemy. (2)
acts of the Governmen in either its yovercign of conuactual
capacity, (3) fires. (4} llvods, ($) cpidemics.  (6) quarantine
restrictions.  (7) freight cmbargoes. wd (%) unusually scvere
westher. In each insance the failure w perform must be beyond
the control and without the fault or negligence of the Contractor.

(d) I the failure (o perform is caused by the default of 2
subcontractor at 3ny tier, and il the sausc of the detzult is beyond
the control of both the Contractor and the subconiaeor. and
without the fault or pegligence of cither. the Contractior shall not be
liabie for any excess cumts for failure w pertonn uniess the
subcontracied supplics or scrvices wene ohuinable from other
sources in sufficient time tor the Contructor 1o meet the required

delivery schedule.

() If this contract 13 erminated while the Contrastor has
possession of Governmunt gowls. the Comractor shall. upon

" direction of the Contracting Officer. proteet and proxerve the soods

until surendered 16 the government or its agent. The Contraxtor
and Contracting Officer shall agree on payment for the
preservation and protection af’ the goads. Failuse 10 agrev on an
amount will be a dispute under the Disputes Clauae.

() I after  wnninagtion. it i dotennined  that  the

Contractor was.nat in Jetiwlt, or that the defialt wars excusable. the

nights and oblizanons ol the partivs shall he the samwe 3s o the
tcrmination  hag  Bovn  ssusd  for the com cienes of the

Gavernment.

(g) The nghis and remedivs of the Governmen: i this
Clause are in addition to any orher rizzhis and rancdics provivad by

law or under this contract.

MSC TUGTIME 97 (rev 0107)
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J1 Vessels Likely to be supported

J2 Tug Particulars
Jivr-Buvr-Prrcrrr-DueGptensi-lamm=NOT SUBMITTED
J3 Wage Determination

Jd Repons to be filed by Contractor

35 Government Fumished Pubiications

J6 Recommended Linc Inventory

J7 Subcontracting Plan
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SECTION S - SPECIAL PROVISIONS AS AGREED -

UNLESS SPECIFICALLY REFERENCED IN ROX 15A
HEREIN, THE FOLLOWING ARTICLES DO NOT APPLY TO
THIS CHARTER PARTY (SEE ALSO THE PREAMBLE IN

PART I KEREIN)
S1-8 RESERVED

S9(H) VAR (replaces Articie H4)

H4.l  Inserucrions. 112 tug is ordered under this Charer Party to
any port. place. zone, or route involved in 3 stite of war, warlike
operations or hostilitics. ¢civil strife. or piracy (whether there be 3
declaration of war or not) where she might rasonably be expected
1o be subject to caprure. scizure. arrest, or hostile ast by a
belligerent power (whether d¢ facto or de furc) it shall be
unreasonable for Owner nat o prosecute faid veyage instructions
if insurance against gaid risks is then availuhle comincrcially or
under 3 Government program. In the cvent ol the exisience of s2id
risks. Charterer shall. to the extent provided in this Antiche. agsume
provable additional costs of wages (including all additional
bonuses and pavment requined) and insuranee and 3l aves
associated therewith properly incnrred by Owner as 3 conscquence
of scrvice under this Clianter Party.

Hd.2  Additional Wuve Casts. Chiancrer shall reimbunse Owner
for provable additional cosis tmciuding taxes axsocisted therewith)
incurred pursuant 1o this Comract as a eonxoguenee ol the risks
identified at ARicle H4.1 for (1) wages o Master. Oificers, or erew
and (li) required pavments ne bonuses W AMaster, Otlicers. or erew.
However, amy of sand wapes or paymems shafl not exceed in
amount that which would he pavable, undee applicable lawg and
regulations. to U.S. civil gervice marmerx in the empioy of the
Miliwary Sealift Commund in a simibar port. place., sone. or route.

Hd.)  Addditional Ianrimee Costs.  Chancier shiall namburse
Owaer tor provabdic additionul costs of preiia I tanes associated
therewith (bver and 3buve such costs i et an the Chaner Pany
Datc) rexconably incurrad pursuant 1o this Chaner Pany ac a
consequence of the rishs ademtificd at Arucie 1131 i the Tug's
warsnsk Hull & Machinery policy. i the Tug's war-rish Protcction
& Indemnuty policy. and m any war-nsk policy on the lives of or
for irjuries to offices and crew. Prwidal. hawever, that no
proporuon of additonal promia alfucable W0 msunng an amount 1n
excess of the insurcd value of the Tug (as o the Chaner Pany
Date) shall be reimbursahic by Clunerer in rexpect of any of the
foregoing war-risk policics.  Provided funher thin Owner shall
apply for and remit to Chantercr as savitrgs any ectiaies by reason of
Tug 1rading in lower-premium war-risk anmas.  Provided further
that the United Stucs of America shall he named 35 an additional
assured with walver of subrogation noted under all of the forcgoing
war-risk policies. Aliermnatively. in Chancrer’s sole opiion, and at
no cost 10 the Gueemmicnt Chanerer may Jdelcte SHH) with
twenty-four hours noucc: thenee Article S9(W) shalf ausomancally

be cffective.

Hd.4  Non-evailebilitv ol [Ingueunece I no commercial or
Governmena! insurancu is availahie for service under this Charter
Party covering the nsks wentilied in Anicle Hd. 1. Tug shall ant be
retuired 1O CAICT OF AN AL Ny Poen, place. 2. or route subjcet

MSC TUCTIME 97 (rev 01/97)

10 said risks: Charterer in such case shall have the right to order the
Tug 10 other port(s) or places(s).

SHW) TIME CHARTER WAR RISK COVERAGE

H4.3(w).| Tvpes grd duration of coverawe. Under the authority

of 46 U.S.C. 1285, the US. Maritime Administration will fumish
the following War-Risk insurance coverages, which will be
effective during the Tug's transit during this Charter of areas
currendy excluded under commereial marine insurance war risk
trading warranties.

A. WareRisk Hull Coverage, insured xt the hull
vajue suared in Tug's current commercial hull and increxsed-value
policies effective on Charter Panty date, 3 copy of which current
hull policies shall be furnished 10 Chanerer;

B. War-Risk Protestion and Indemnity coverage.
inzured a1 3 value of either: (A) ane-hundred fifty percent of the
hull vatye staied in Tug's current commercial hull policy effective
on Chanter Pany date: or (B) USD 45 million. whichever is greater
but in no event exceeding that amount of commercial P&l cover
whith was in effect for the Tug on Chanter Panty date:

C. War-Risk Blocking and Trapping Coverage:

D. WarRizk Second Scaman’s Coverage. the
principal sum of which shall be USD 150.000 per Master, officer.
or crew member (this is also loss-of-life benefic).  Neae
hospitalization disability payments therein to be paysble in the
amount of USD 1.000 per month, Dismemberment henefits 10 be
payadle in accordunce with the schedule identificd in the policy. as
3 percentape of the USD 150.000 principal sum. For loss of or
damage o personal effests. an amount not exceeding USD 1.500
shall be payable to licensed officers. and an amount not excecding
USD 1.000 shall be payabic 1o unlicensed erew members and US.

Merehant Marine cadets and cader ofTicers.

E. WarRisk Loss-of-Hire Coverage. if 3
commercial loks-of-hire policy was in cffect on the Tug on Charter
Pany date. The sum insured by this policy, including the amount
of last umc which is covered. will be equivaient 10 the kevels
insured by the Tug's commercial policy. However, the amount
insurcd by this palicy will in no cvent exceed the hire rarc
(effectve under the COMSC Chaner when the loss of time began).
over 3 maximum durauon of 100 days lost This maximum amount
will be further subject 10 a deductiblc equivalent to that in place
under the Tug's commercial policy.

F. Terms of coverage above referenced to be in
accordance with MARAD policies issued pursuant to the authority
of 46 APP. U.S.C. 1285 as approved by the Contracting Offices. in
the form of Policy sct forth in €6 CFR 308, as such form is

amended.

C. Contactor shall provide, as a minimum. 3
Certificate of Insurance evidencing types and levels of insurance
heid. If requested by Contracting Officer, the Contractor shall
provide 3 copy of sbove-mentioned policies with endorgements.

S-1
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SECTION S - SPECIAL PROVISIONS AS AGREED

H4.3 (w).2 Notwithstanding amy ot provision uf this Chaner
Party. all other Insurance shall be for Comractars account

MSC TUGTIME 97 trev 0197)
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ATTACHMENT JI - SUMMARY OF VESSELS LIKELY TO BE SUPPORTED

Given below is a fixt of vessel vlasscs that are likely « be supponed during the term of any contract resulting from this REP.
This list is for demonstration only and ix Aot a guaraniee of vessel tvpes to be supported. and may not be all inclusive.

e AE
* AFDM

e AFS

e AGDS

*  AMMUNITION BARGEN
s AD
* AOE

*  AOR

e AR

* ARD

* ARS

. AS

* ASR

e ATF

= AVM

* BARGES

e CAMCLS

¢« CG

e CGN

e COAST GUARD CUTTERS

e DU

« DDLU

° I

. G

e FOREIGN SHIPS. SINILAR CONFIGUIRATIONS AS U.S. SINPS
e IN

e Lru

e LHA

o LIID

o PN

« LKA

e LPO

e LSO

e ST

e MNO

s NS

«  SSHN

e SSN

- YC

s YD

s YD

L]
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ATTACHMENT J2 - Tug Particluars

Tups: Tug Name: TUG 2.1 JENSEN DSIGN
1|HIGHLY MANEUVERABLE. LOW PROFILE REVERSE TRACTOR TUG

Particulars
2. Regisisred owner b. Flag
TUG Z INTERNATIONAL UNITED STATES OF AMERICA

’ C. Year ang place buit
1996 - HALTER LOCKPORT. LA
d, Olficiz! number e. Call letters
| 1042196 WCW 9643

{. Maximum lengtn (Maters) g. Length Between perpendiculars (Msters)

23.65 METERS (94707 28 METERS (329
. Maximum besm (Maters) i. Maximum saltwaler oraft (Meters)

$.26 METERS (317 3.78 meters (12737)
i. Gress Tonmage K_Net lannage

256 TONS 76 TONS

I. Loadune assignad. if any (Meters)
FROM UNDER EDGE OF LINE 1 METER (33 337) THROUGH CENTER OF RING

m. Veruca! distance. watertine-plans to uppermest pont of tug (Maters)
7.32 meters (249

0. Clagsificavon assignag, ¥ any

n. Classificaton Society entered, If any
*A1, *AMS, A-1 TOWING VESSEL

AMERICAN BUREAU OF SHIPPING

0. USCG centificates held (inciuae cxpirstion dstes)
CERTIFICATE OF DOCUMENTATION - COASTWISE EXPIRATION DATE 11193

G. lnsurer(s) (Art M)
LLOYDS, BRITISH UNDERWRITERS. SKULD

Propuision
r, SKaN Rorcepower 4,000 HP venfied by Venficahon dale
2 2.000 HP EACH SEE CATERPILLAR DATA 1996
[s. Brake horsepawer 4,000 HP | Venificd by Verificaton gdate
2 & 2.000 HP EACH SEE CATERPILLAR DATA 193¢
t. belsre pull (pouncs) Venliea by Vernificstion eate
108.900 LBS ABS and ULSTEIN SEE ULSTEIN DATA
u. Man engines/propeiers (Qty) Manutactures by Dave type
2 CAT 3516 BTA . 2 ZDRIVES CATERPILLAR & ULSTEIN ULSTEIN Z-DRIVES 1650
v. Design sna® RPM
. 1600 ENGIINE RPM 291 PROPELLER RPM
Specd

fw Transit speec (xnols)(lull 2peed, 8t 80% of horsepowsr IwenUficd 1n Bex 1. without tow, in tonditions of

meoaserate wedther) 11 KNOTS

Fuyel

1. Fuei consumpuon 10r AIrdOr work (net galionshowr 3t 63 deg £ and grace(s) burneo)
52 galions per hour

y Fuel ccnsumpuon 8t S knots lowming (Net BDLY/ASy 3t 60 deg £ anc grade(s) bumas)
OEPENDING UPON LOAD 73 BARRELS TO 105 BARRELS

2. Bunker Capacty (bbts)
8098 BBLS {34.000 GALS.)

Equiprment

33 Descnpoon of towing gedr ang Ufung equipment
FULL COMPLIMENT OF TOWING GEAR AND SHIPDOCKING GEAR. LINES CABLES. SCHACLES. PENANTS. ETC.

38. Fire-pump capacity (GPM)

3,000 GPM SYSTEM WITH TWO HIOGN CAPACITY MONTTORS WITH FOAM CAPABILITY

cc. Capsian pull capacty (Ibs and fpm) 2 WINCHES, BOW AND STERN THAT MEET OR EXCEED 29,000 LBS OF
LINE PULL AND 40° FEET PER MINUTE PAYJNMAUL OUT.

c3. Fusl consumpton at ransits of 10 knots (net BOIN/Aay 8t 60 deg F and grade(s) bumed)
21 BARRELS PER DAY 2.160 GALLONS

Use o desciosurs of axa corzaned on
ths sheet 3 subject (o the restichon on
the teie page of this proposal.
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ATTACHMENT J2 - Tug Particluars

<

PATRICIA CLASS (GOW DESION)

Tup & Tug Name: KERRY MORAN (REBUILT 1999)
3, 4 HIGHLY MANEUVERABLE, LOW PROFILE REVERSE TRACTOR TUG

Particulars
a. Registeres owner b. Fisg
UNITED STATES OF AMERICA
MORAN TOWING CORPORATION €. Year and piacs buil 1963 JAXOBSON
i LONG ISLAND, NEW YORK REBUILT 1339
d. Official number ¢. Call lelters
290772 WAZ 7020
{, Maximum «hgth (Meters) 9. Length between perpendiculars (Metars)
32.92 METERS (1089 3020 METERS (991
h, Maximum beam (Meters) i. Maximum saltwater €raft (Meters)
§.66 METERS (28.79) 427 METERS (13)
j. Gress Tonnage k. Net tlonnage
289 TONS L 197 TONS
1. Loddline assigned, i any (Meters)
FROM UNDER EDGE OF LINE .53 METERS (1°11") THROUGH CENTER OF RING

m. Verucal distance, watariine-pianc (o uppermost point of twg (Metcrs)
0.71 METERS (22 FEET)

n, Classificauon Soc:ety entered, if any 0. Clagsification assigned, if any
<A1, ¢/AMS, A.1 TOWING VESSEL

AMERICAN BUREAU OF SHIPPING

p. USCG carvficates neld (inciude expiration dates)

CERTIFICATE OF DOCUMENTATION . COASTWISE EXPIRATION DATE 139

Q. Insurer(s) (Aa H3)
LLOYDS. BRITISH UNDERWRITERS. SXULD

Propuision
r. Shaft horsepower 4,000 HP venfied by venficstion date

2@ 2.000 HP EACH EMD SEE ATTACHED EMD DATA 1998
s. Erake horsepower 4,200 MP Venticd By venificauon oats

2@ 2.100 HP EACH EMD SEE ATTACHED EMD DATA 1999
t. bollarg pull (sounas) venficg by venficltion date

112.000 LBS ULSTEIN SEE ATTACHED EMD DATA 1999
u. M3IN engines/propalers (qQty) Manutacuured dy Drive type
2-16 845 EMD 2Z-DRIVES EMD & ULSTEIN ULSTEIN Z.DRIVES 1350 UMPN

-[v Design snaft RPM
900 ENGINE RPM 315 PROPELLER RPM

Speed

moderatt wedtner) 11 KNOTS

P {w Tranaut speed (knows)(fuil speec, 3t 80% of horsepower anlfied in box °r.” without tow. i conaibong 6f

g

Fuel

2. Fuel consumpaon for Rardar work (net galions/Mour 3t €0 deg F ana grace(s) burmned)
€0 GALLONS PER HOUR

y. Fuei cansumpucn a3t § knots towing (net Ddis/Say 8t 60 ceg F and grage(s) burnea)
DEPENDING UPON THE TOW 150 BARREL PER DAY TQ 208 BARRELS PER DAY 3.600 - 5,000 GALS/PER DAY

2. Bunker Capacay (Dbis)
833 BBLS (35.000 GALS.) TO BE CONFIRMED

Eguigrment

2s. Descnpnon of towing gear ana fifing squapmant
FULL COMPLIMENT OF TOWING GEAR AND SHIPDOCKING GEAR. LINES, CABLES. SHACLES, PENANTS. ETC.

ob. Fire-pump capacity (GPM)
3.000 GPM SYSTEM WITH TWO MIGH CAPACITY MONITORS WITH FOAM CAPABILITY.

cc Capstan pust capacsy (Ibs and 1pm) 2 CAPSTANS. BOW AND STERN THAT MEET OR EXCEED 29.000 LBS OF

UNE PULL AND 40 FEET PER MINUTE PAYJINHAULOUT

ca. Fuel consumpton 8t rensuts of 10 knots (nel Bois/a3y 3t 60 deg F ana grade(s) butned)

ST BARRELS PER DAY 2.400 GALS PER DAY

Usze or ciscionrs of dats comained on
Ous sheet 8 Sudject to the resncnon on
the Wiv page of IS propesal
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ATTACHMENT J2 - Tug Pearticiuars

Tug ¥ Tog Name:  WASHBURN AND DOUGHTY 12 S+ 6, 7..8, ¢
HIGHLY MANEUVERAELE. LOW PROFILE REVERSE TRACTOR TUG
Particulars
3. Regicteres owner . Flag
UNITED STATES OF AMERICA
TO BE DETERMINED c. Year and place puilt 1938 - WASHEURN AND
DOUGHTY - BOOTMBAY, MAINE
d. Officat number ¢. C3ll ietars
TO 8E DETERMINED TO BE DETERMINED
1. Maxgnum length (Meters) g. Length between perpendiculars (Meters)
29 METERS (814¢™) 27 METERS (18°07)
h, Maximum tesm (Meters) i Manum sditwaler araft (Meters)
$.78 METERS (32 ORAFT 139°
j. Gross Tonnage k. Net tonrage
149 TONS 101 TONS

L. Loadiine aymgnagd, il any (Mezers)
FROM UNDER EDGE OF LINE THROUGH CENTER OF RING . TO BE DETERMINED

m. Verucal gistance, witsrins-plane to uppermes: pent of tug (Mctars)
§.71 METERS (22 FEET)

n. Classificouen Scciety entered, if any o. Classiticanon assigned., if any
AMERICAN BUREAU OF SHIPPING ‘eAl. «AMS A.1 TOWING VESSEL
B USCG cenificates heid (incluce cxpiration gates
CERTIFICATE OF DOCUMENTATION . COASTWISE DATES TO BE DETERMINED
Q. Ingures(s) (An H3)
L/' LLOYDS. BRITISH UNDERWRITERS. SKULD
Propuision
r. Shuft horsepower 4,000 HP Verifies by Verificauon eate
2 ﬁono MP EACH 2 (] SEE ATTACHED PAGE » 1999
s. Eroke norscgower 4,200 HP Venfisc by ‘Jesificaven gale
2@ 2.100 HP EACH EMD SEE ATTACHED PAGE 2 1999
. |t beliars pull (pounds) Verified by Venficaben date
v 111.200 1bs ULSTEIN SEE ATTACHED PAGE = 1999
u. Mawin engines.progciiers (Qty) Manufacturec By Orres type
2-16 845 EMD 2 2Z.DRIVES EMD & ULSTEIN ULSTEIN Z-DRIVES
v Design gnar RPM
' 300 ENGINE RPAY 315 PROPELLER RPM
Speed
w. Tranzuit speeg (kncts)(fuil sceed, 3t 80% Cf Norsepower iCentlied i BEX “r " witROUL LOW W coNalions of
< [ mogeraic weather) 11 KNOTS
Fuel

“ |2. Fuei ccnaumgpuon for Rarber work (net galons/howr 3t 60 acg F anag grace(s) burned)
€0 GALLONS PER MOUR
y Fuet consumouon 3t § knets towing (net bols/any st 60 ces F ana grade(s) tumeg)
DEPENDING UPON THE TOW 150 BARRELS PER DAY TO 208 BARRELS PER DAY J.600 - $.000 GALSPER DAY

2 Bunker Capacity (bbis)
947 EARRELS 38.000 GALS

AYPRANEEN

Eguipment
33. Dezcnpuon of towmng gelr ana liting equipment
FULL COMPLIMENT OF TOWING GEAR AND SMIPDOCKING GEAR. LINES. CABLES. SHACLES, PENANTS. ETC.
bb. Fire-pump capacsty (GPM)
3.000 GPM SYSTEM WITH TWO HIGH CAPACITY MONITORS WTTH FOAM CAPABILITY.
cs. Capsan pufl capactty (IBs and fpm) 2 CAPSTANS. BOW AND STERN THAT MEET OR EXCEED 29,000 L8S OF
LINE PULL AND 40° FEET PER MINUTE PAYJIN/HAUL OUT.

/' cc. Fuel consumpaon at transits ef 10 knats (net bois/aay 3t 60 deg F gna graoe(s) bumca)
| 57 BARRELS PER DAY 2.400 GALS PER DAY

Uze er discionurs of 2t contamed on
mm:wleanmemnon
the tie page of thus propesal




ATTACHMENT J3=WAGE DETERM!NATION

The attached Wage Dutermination. Number 94-0196 Revisivn 6. is incerpersted herein.
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RSGISTER OF WACT DETERMINATIONS UND:R
TES SERVICE CONTRACT ACT
v dizreglicn of the Secrezasy ¢f lLadber

Face 1 ¢4 ¢

U.S. DEPARTVENT OF LAZOR
EMPLOVMENT STANDARDS ADMINISTRATION
WAGE AND EOUR DIVISION

WASHINGION, D.C. 2021

Wage Detesr=ination No.: 24-019§
Revigion No.: §
Wage Determinaticns Date of LasC Revision: 10/17/18¢7
Scate(s): NATIONWIDE
Ao8s: NATIONWIDE COUNTIZS OF NONE.
cluded Iz

*¢* Fringe Benefits Reguirzed Fer All Ocszupacicns Iz
This Wica Dezerminaticn fellew The Ocstractiecnel

CCCT?ATION

L~ r-'--: e

MINZIMUM EOQURLY WAGZ

Explovec e contracets for special projects
vessels, tugboats and other cocastal vessels
in the akecve localiczy:

(WY

3.

~t  a
.

5.
10.

.l | XJ ..‘
(VN XY
.

Deck Departmernc

Able Seqaman

Azlec seaxar. nmaintepance/deszi
ugilies

Zcaz3wvail (2¢csen)

crdlizazrs Seama=

Eagine Depa-taent

Chiel Zlecroizian
Lleceszcran/Ses=ns Elecszizian
Ciles/Dicsel Cilesr

Coliconzes Junicr Exgizeecs/
Qualified Member cf the Eag:ine
Depac-tzent (QM=D) /Deck Exg:ize,
Mechanis

Teilits Workars

Wiger

Steward Deparczaernt
Cook

Steawacsd
SCeward Asazistan:

Tug Boat S¢srices:

id.
is.
1s.
17.

General Vecael Assistans
Capetaia Earker Tug
fngineer, Hazbor Tug
ceckihand, Harder Tug

Daily Racte:

$118.73

$§132.€0
§176.33
$ 27.80

£23%.67
$148.87
£ 5:.13

$§110.33
$§169.2C
£141.73
§105.1¢
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WASZ DETTRMINATION KC.:S3-01
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*NOTZ: Daily rite caznot be cempucted to &n hously rate.

L 3 4 -d -

Tizce Lenefits Reguiresi Fer All Cccupations Inclucded in
Tois Wage Detezminscion<

1/ HEALTE & WELFARE: Life, accidant, and health imsurance plens, siczk
leave, peasien plans, civic end personal leave, azd savings and thrifc
plans. Mirizum employe= ceatributions cesting aa avessce cf $2.56 per
bour ccmpuzed on the basis of all heurs worked oy service emplovees

empleyes en tne csntract. Mav include such benefits as sesverance pay.

2/ VACATION: Twe weeks paid vacticn after 1 yesar of service with a
CCRnTI2CIaT eF successsr: 3 weeks aftes § yeass: § weeks altac 1S
vears. Lezgih cf sarvice includes the winele span ¢f ceatinuous
seTvice witk tas prsent CONCractcs Cr SUCCeSSCr, Wheraver emplovez,
and withk the prdesessor cantracizs in the peslcrmance cf similas work
aC the same Fesezal facilicy. (Rez. 4.171)

2/ EOLIDAYE: Mizimum cf ten paid hclidavs res yvea
Marzin Luszer King Jr.’'c Blriaday. Wasningssa's &l

T:; New Y2ar°s Dav,
Théay, Memcrial
L 3

-
e waree -
Day, Inderencexnce Day, Lakor Dav, Caluxmzus Dav, Veiszang’' Zav,
Thankegiving Cay, anc Choiscmas Dav. (A csmiracsss mev susgsisuza f=¢
azv cl the naaez helldsve ancther iy cif wizh pav in geszsisnce wila
a4 pian coomunicates te the emplovess invslvez.) See 38 CFR $.174)
*This wace daterminaticn asslises ts CUnizad §Stsates Zags., wasz, ang Gulisl
Ccasce.
NOTZE: The tarm "serrice eamgloves~ g2es 22t inciude oo e=zlevee =iac
coalilias 32 ax exeszulive, 2éministrasive, cT prafassiznel amplicves as
thcse tarm3 ase identified Im Fezulscicns, Pazs 541,
155362 under the Feir Ssoncass Act. (See CT2, Fazt $4..)
JCE DZEIRIFTTICNE:
CAPTAIN FXF322 T0GC
va.ilisg tug mascar ancd cpasslss Ln enarze of tas tussces. Lt
FersInTal, LIS cpeselicn anc rmaiztezancte. The Cagais iy e oadic
cyeraizs, uncarsiances In< cper2tps racar and ciner navieldiicnal aids
CSeT I CETMIUNTILES will TUCesniy CFeralicsny azmd tug-2asTe cresaIlIns
toctler hasizr and ccocers. This persan must alss be gualifiaz iz
acminsstrative Saip busginess and cversill cnasze of mainsensnce cf tRe
vegsel. Myuz: Bclid apprzpriste Cza$t Goasc dosumenczatizz/lizeozsa.

ENGINEZIZ. KAZEOR TUG

Qualified exgineer in the operatiss. the railncsnmance, both coToective
ard preveztative. aad overall supervissr in tae propes opesation ans
maintezance of all machiresy, ber: mais asd auxliasy and elesztrtical
anc ctier mechanical cess acsazl The tucsoeI. Alse muse nave
acuiniscrative asilisy TS Keer ressrds and msiztain che igventerv of
Fasts, tocls, fuel, ecs. Must hcld aperecpriate Coast Guasd
cecumextactisn/license.

DECXERND, ERZEO0P TUC

Qualifies seaman capable cf pezZermuinc all cucies relaced to tugsoat
SerVICLNG $SAIPSs and tazces beoth iz the harber amc at ses. Must held
AFPLrFTiate Coast Giard documencation/lacense.

J=3
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DETIEMINATION MV .I3w-wils ~€v. ey -SSus

** UNIFORM ALLOWANCE °*°*

If emplcyees a-e refuired t2 weir uniforms in the perfosmance c!f
tais c=ntract (either by the tasms of the Goveshimaat conizact, by
the emplover, bv the state or local law, etc.), the cost cf
garnighi=zg such usifc=ms and maintaizing (by lauadering er d=v
cleaning) such unilZerms is an expenss Tthat miy not ke borze bBv an
emplovee where stuch cost reduces the hourly rate belew taat
reguires by the wage determinztion. The Depastment of Lazcr will
accept payment iz acecrdance with the following stacdards as

cemelisnce:

The csmITac:ar oT subcontrictar is reguired € Strnish sll
emplovees with an adesuate rumses cf unifesms without e=s:
reimtucse emplcveas for the actual cost cf the unifcrms. I
adéition., wvheze uniform cleaninc anc maintanince is mace tae
regzensizilisy of the emplovee, all concracters and suzcentricsoss
gusjest e Chis vace cezerminatich shell (in the atsence of & tcrna
ficde ccllezsive basgrining asreement previding for s cillsren:
amount, or the fusnishing cf czmizary afliizmative przeel 25 ©2 the
aczual cos:z). raimburza all empicveas for such cleaning ané
mainIenInCe &% 2 Tate Cf £4.28 zor waek (2T £.8% canct: FsT da) .
Howewer, iz thtse instances waese tihe unifezns furmiishes ars mide
cl “wask angd wesr” mazarials, mayv ke Toulinely waziezZ &anZ cried
Teguise any sgpeciyl

with ctier gerscm=al garmenss, &nc €z not Teguice

cT TS

TT2alment SUSRh as ATy cleanming, dallv wasiking. er csmmarsial
laumgasing i crsSes to me:: the cleanliness € apsessinse stincarsEs
zet kv tne teshs ¢ the CSvernmment €Tntsict. bV the cInmizastsT. by
lav, €3 zy tne ratuve cf tze woTk. T2are i3 ne TiTLLTement thalt
amzicveas e reissucses for unilsrm maintenance csste,
*v NCTIS AFPLUING TT THEIS WASE DETIRMINATION °*°

TIT FIR AUTESAIZATION CF FOCITICUAL CLASEIFICATION AT WRIZ FaTE
£322dxoS Torm L334 (ST leds )

Cznisrmanze Frssess
TRz e3sntragsing ciflcer snall ceguice the: anv class ¢f serviza2
eTSlCVes wriTh 1S NCZI llglec herein and whigh if €S e emplzuves
unGer the C€Sntrast (l.e., e werm Tt be perizrmed i3 nmet gerfcomed
by anv classiizcszticen listes i1 tie waga cetesminatizn). ce
classilies £y tha cInmizassss S5 ag to Frovidl & TeASSnasla
relazicnsals (i.e., asprepraate lavel cf sikill compesiscsni cetwean
sec2 unlisted classilizactions anc the classificscticng ligzes ia tae
wace cecarmingeisn.  Suen csnfcrmeZ classes c¢f emploveas sgazll te
PaiC the monezisy vaces ans fusrmished tae frince benefits as ase

Cezter=ined. Sucs csnisrmiagc process saall ke instiazes by che
o

CSnCIACCST PLior I Iae perfcrmance c¢f csacssct work by guz?
$. The c=nfcrmes classifizsiion.

wnlizied classizs) ¢l emplcves

wage rale, anc/cr f-inge Ebeneliz:z shall ke rezroactive t: tae

csmmencemeac cale ¢ trhe contract. (See Sezticn 4.6 (C)(ri))

Wnen mulziple wage cdezerminst:icns a-e includes in a czatracz. a

£@zaS3Ze £7 1334 shculd e Frezares £ wazn wace ZezaTmizazisn TS
£

wiich 3 claszi(es) i3 C: be conlsrmes.
The process £or presaring a csnfstmance reJuest is as fcllcows:

1) Whe= prepari=g the tid. tne csncricter idantifies tae reed for a

J=3



TEZMINATICN Sw. 129=025¢ =ev. 6)

confermes cecsupation(s) and ccomzutes a proposed raze(s).

2) Aftes csnsract award, the contractos prasares & written rapert
listing in crder prcposed classificacion title(s)., a Fideral crade
equivalency (FGZ) fo- esch proposes classilicationl(e), jeb
dascriptien(s). and rationale for Fropcsed wace rate(s). iacluding
informaticn regarding the acresment oF disacresment cf th
authorizes represcntative of the enclovees involves, cr vhere there
is no authcrized representative, the employees themselves. This
repers should ke submitted to the cantractine cfficer no liter than
30 cays after such unlistad class(es) of exmplcvees perlcrms anyv
csntract werk.

3) The centzacting cfficer reviews the propcsec actich andé prompoly.
submits & repor: of the acsicn, ctocecher with the agency s
reccemencdazicng and pertizgnt infesmacicn laglucding the peositicn cf
the czneraczer and the emrlovess, te Che Wage a=d Heur Divisien,
Emploiment Szancdacds Adminissratioa. T.S. Dezastmen: ef lLakes, for
on 4.6(k) (2) ¢f Pezulaticzs 22 C32 7Fart &),

Teview. (See sesti

4) Wichiz 30 davs cf reseipz. the Waze 2ngd Hous Divigisn zzrpravas,
mecifies, cr cisageroves tle &ction via LITISSMICIAl IS Ihe agancy
csnctrazting cfficer, er retilles the cangrscting eiiizer thas
addicicnal time will be cseguises ©: procass the Tasues:.

€) The czntraczing cflicer Transmizs che Wace 22d Ecus dazisien te
the csntzazser.

€) The czniricsiss infsrms tna afiazzaZ ampliczress

Infzomesicn Tezuires - Che feculsticns rmust Le sutmicted oo ST
lisd €T tcnc pajzer.

“hen presasing & esnizThance resuess. the "Sesvice Consr
Direczers cf Cesugatisns” (22e Dorezzssv) sheulsd £e waed

jee cdeiinilicns T2 imsuTe Inat cutles Taguestad <

Ev & clasgilizazicn airesds logzed 1o the wag ze ne
reancTIes. 1T 15 eI e Tt T ce ne seTilred s
cdRZesminla wheIser 2 class 13 222 essatliisnas -
cezazminazizsn. snigcmances e€c =e uvsazZ T azsii.:ze

SmEine. oz sgubZivviie classiic sz listed i oe wiTE

3 - ——- @ & .
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ATTACHMENT J3~GOVERNMENT REQUIRED REPORTS

REPORTNAME' = . “FE =" .- . FREQUENCY
1. Fuetl Consumption Repon Monthly
2. Aceident Repont As Required
As revised
3. Personnc! Rester
As required
4. Tug Movement Lag

COMSC PMI

COMSC PM|
COMSC N102
Washington Navy Yard

SUBMITTO

914 Charies Morris Court SE
Washington, D.C. 20398-5540

NAVSTA, Norfolk
Port Operations Officer

NAVSTA. Norfolk

Port Operations Officer
COR

MSC TUCTIME 97 (rev 01P9T)
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ATTACHMENT J5=COVERNMENT FURNISHED PUBLICATIONS

NAVSHIPS 0928 US Navy Towing Manual, Vol |

NAVSHIPS 0925 US Navy Towing Manual, Vol (I
OPNAVINST 4750.6 Procedures for Administration and Management of Navy Harbor Tugs

OPNAVINST 510019 Nawy Safety I'recautions for Forces Afloat
COMNAVSURFPACINST 4740.1 Series  Procedurey and Responsibilitics (or Ficet Tows and Navy Sponsored Commercial

Contract Tows.

NAVAL SHIPS TECHNICAL MANUAL:

Chanrer No. Title

077 Lile Prescrvers

079 Damage Coutrul, Vol 1,23

0R1 Waterbune Undenwawer Cleaning of Surface Ships
096 Weights and Stability

100 Hull Structures

330 Lighting .

422 Navigation and Signal Ligins

510 Ventilating. Heaing. Cooling For Surface Ships
61l Fenders

613 Wire and Fiber Rope and Rigging

670 Stowage, Hundling and Dispasal of Hazardous Consumabies
997 Hull Fittings. Lashing Gear and Access Closures
9130 Rigging

9200 Wingcles and Capstans

9250 Towmg CGear

9280 Fiter Ropes, Natural and Synthetic

COMDTINST ANIAGTY2 Navization Rules memational. laland
128, Depanument of Transportainen. United States Coast Guard

Damaee Contrnl NWIPR.62

Intemnational Cade of Siznals 11O Pub 102, DISA

Licht List Pacific Coast, Delanne Napping Agency

Local Notice to Mariners

Search and Roseue (SAR) Manual NWP 1901, Chict of Naval Operations. OP-058). Washingion D.C. 20350
Local Navigauon Chians

Tugmasier Pilot Submarine Hull Display Publicution

MSC TUGTINE 97 (rev QLNT) 5.8
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ATTACHMENT JA~-RECOMMENDED LINE INVENTORY

NAVSEA Drawing No. 600-201018X - Harbor Tug. Large. YTB-760 Class Fendering
Tug Propalier Guard. SK Nou. $6WZ-74

Chinc Hull Form. Fender Detall. SK No. S6WZ-149

Round Buttam Hull Form. Fender Detoil. SK No. S6W2Z-150

Tug. Submarine. Chinc Hull Form Inwrtace. SK No. S6WZ.151

Tug. Submarinc. Kound Bottom Hull Fonn Intertace. SK No. $6WZ-152

Lalb ol BB S S

MSC TUGTIMF. 97 (rev 0N
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Section L 12 (b) (iii)

Subcontracting Plan
RFP: N00033-98-R-1015 (9 Sept 1998)

in case of award under this RFP, we will modify our subcontracting plan currently
in place for the contract awarded under RFP: N00033-98-R-1007 (attached). We
will establish a goal for the new plan of 10% of our total subcontracts and
purchases to be with either small, small disadvantaged or women-owned small
businesses. More specifically, Moran will attempt to purchase or subcontract
either for items necessary for the direct performance of Contract work or in
support thereof: 7% from small businesses, and 3% |from small disadvantaged

and women-owned ‘businesses.

Use o grsciosure of dsty contarned on
013 shout x5 5L et 1o the restneten on
the ttie page of ths propozal
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SMALL, SMALL DISADVANTAGED AND WOMEN-OWNED
SMALL BUSINESS SUBCONTRACTING PROGRAM

MORAN TOWING OF VIRGINIA INDIVIDUAL CONTRACT PLAN
For Contract To Be Awarded Under Solicitation No. NO0033-98-R-1007

PART I: BASIC CONTRACT

PURPQSE: To conduct a subcontracting program for small business and small
disadvantaged businesses in accordance with Federal Acquisition Regulation (FAR)

52.219-9 (AUG 1996) entitied “"Smali, Small Disadvantaged and Women-Owned Small
Business Subcontracting Plan." This Individual Contract Plan for the Subcontracting
Program is structured in accordance with the requirements set forth at FAR 19.704.

These requirements, as a2mended, are specified in the Contract to be awarded by the
United States Navy issued pursuant to Solicitation No. NO0033-98-R-1007 (the
"Contract”). The Contract requires the services of U. S. Flag Tugs to perform towing
and harbor support services in support of submarines and surface vesseis on a call-out
basis in the Norfolk, Virginia area. The period of performance commences on July 1,
1995 and is for twelve (12) months, with two six (6) month option periods.

1. Separate Percentage Goals for Subcontracting

The nature of the work required of Moran Towing of Virginia ("Moran”) by the
Contract is such that subcontracting to small non-disadvantaged businesses is difficuit
and subcontracting to small disadvantaged and women-owned small businesses is
almost impossible. There are a very imited number of small non-disadvantaged tug
and towing companies with equipment capable of performing even mineor portions of the
Contract work, and no small disadvantaged anc women-owned small tug and towing
companies with such equipment. Therefore, Moran has taken a wider view of the small,
small disadvantaged and women-owned business subcontracting effort to include items
which, while they may not be subcontracts used in the direct performance of the work,
are important to the overail efforts of Moran to perform the work. An example of such
iterns are tug repairs. Moran periodically requires repairs to its tugs both as a result of
the performance of its Contract with MSC and for other work it performs in the area.
Moran has established an overall gcal that@& of its total subcontracts and purchases
be with either small, small disadvantaged or women-owned small businesses. More
specifically, Moran will attempt to purchase or subcontract for items necessary for either

the direct performance of Contract work or in support thereof 7% from small
4 from small disadvantaged and women-owned businesses.

businesses, and
The supply and service areas to be subcontracted utilizing small business
concerns are: tug and towing services as described in the Contract, repairs associated

with the company's towing services, and all other support and maintenance in

Uss or dracionze of ¢ats cortaned on
s shewt @ subject to the restncion on
the ttie gage of Uus propesal.
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connection with the performance of the Contract work and other similar company

contracts.

Individual Who Will Administer the Subcontracting Program / Duties of this
Individual

2.

The Vice President and General Manager of Moran, Paul Horsboll, has been
designated as the Small Business Liaison Officer, and is responsible for the effective
utilization and implementation of a Small, Small Disadvantaged and Women-Owned
Small Business Subcontracting Program. These requirements, as amended, are
specified in the Contract and are in accoerdance with FAR 52.215-8 and 52.219-9.
Moran includes indirect costs in establishing subcontracting goals.

Moran’'s Small Business Liaison Officer has identified all tug and towing

procurement sources as to business classifications, i.e., large, small, small
disadvantaged or women-owned small businesses. This information was developed by

a review of existing company source lists. He will carefully scrutinize each procurement
for a possible award to @ small business concern or small disadvantaged and women-
owned small business concérn (should one become available during the course of
performance of the Contract). Source lists published by the Small Business
Administration, Virginia Department of Minority Business Enterprises and Tidewater
Regional Minority Purchasing Council are available to assist in identifying small

disadvantaged business concerns.
When a small non-disadvantaged business concern or a small disadvantaged or
women-owned small business concern is contracted to perform work for Moran,

Moran's policy regarding the processing of invoices for payment is implemented to
insure timely payment to these business concerns in accordance with their terms.

Description of Efforts to Ensure Equitable Opportunity to Compete fo.
Subcontracts

3.

In addition to the steps described elsewhere herein, Moran will take additional
steps to ensure equitable opportunity to compete for subcontracts. When a small
business is not contemplated for procurements in excess of $10,000 and production
requirements allow sufficient time, the Small Business Liaison Officer will contact the
Small Business Administration through the Contracting Officer to obtain the name of a

potentially qualified small business.

<

uaammtdmmw
thes shet & ubject 10 tha restnclion on
the taie page of This prepozal
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inclusion of Clause at FAR 52.219-8 in Certain Subcontracts as Required /

4,
Plans for Subcontractors with Subcontracts in Excess of $500,000

Moran will include the clause at FAR 52.219-8 in this Contract entitled "Utilization
of Small, Small Disadvantaged and Women-Owned Small Business Concerns" in all
subcontracts that offer further subcontracting opportunities, and Moran will require all
subcontracting (except small business concerns) who receive subcontracts in excess of

$500,000.00 to adopt a plan similar to the plan agreed to by Moran.

5. Studies / Surveys / Periodic Reporting / Standard Forms

Moran will cooperate in any studies or surveys as may be required by the
government, submit periodic reports in order to allow the government to determine the
extent of compliance by Moran with its Subcontracting Plan, submit Standard Form 294,
Subcontracting Report for Individual Contracts, and/or SF 295, Summary Subcontract
Report, in accordance with the instructions on the forms, and insure that its
subcontractors agree to submit Standard Forms 224 and 295.

6. Records to be Maintained

Moran will maintain copies of subcontracts, purchase orders, and invoices
consistent with its presently established accounting system which will demonstrate the
amount of services and supplies which have been subcontracted to small and small
disadvantaged businesses. It will also maintain 2 file of source lists, together with a

description of efforts to locate small and small disadvantaged businesses and to award

subcontrac:s to them.

Moran will maintain recorcs according to FAR 5§2.219-9(11) including any

records of any outreach efforts to contact (a) trade associations, (b) business
development organization, anc (¢) conferences and trade fairs to locate small non-
disadvantaged/small disadvantaged anc women-owned business concerns. The

records shall include the following:

source lists and other data that identify small, small disadvantaged and
women-owned small business concerns,

(i)

(i)  organizations contacted in an attempt to locate sources that are small,
small disadvantaged and women-owned small business concerns,

records on each subcontract solicitation of more than $100,000 indicating:
(a) whether small businesses were solicited, and if not, why not,

(b)  whether small disadvantaged businesses were solicited, and if not,

why not.

(iii)

3

Uss or discionure of data contained on
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ASSIGNMENT OF MONIES DUE OR TO BECOME DUE
UNDER GOVERNMENT CONTRACT

THIS ASSIGNMENT OF MONIES DUE OR TO BECOME DUE UNDER
GOVERNMENT CONTRACT (the “Assignment”) is inade as of this 17th day of December, 1999,
by Moran Towing Corporation, a New York Corporation (“Assignor”), for the benefit of State Street
Bank and Trust Company (“Assignee™), a Massachusetts trust company, as a financing institution in
accordance with Federal Acquisition Regulation 32.802(b) and its successors in interest in its capacity
as security agent under and pursuant to that certain Security and Application of Funds' Agreement (the
“Application Agreement”) dated as of the date hereof among Assignor, Assignee and U.S. Bancorp
Leasing & Financial (“USB™) (herein as the same may be at any time modified, amended or

supplemented or other parties added thereto being referred to as the “Application Agreement”) as

follows:

WITNESSETH:

A. Assignor and the U.S. Department of the Navy, Military Sealift Command, an
agency, instrumentality or department of the United States of America (the “Government”) have
entered into that certain U.S. Contract No. N00033-99-C-1015 dated 30 November 1998 (together with
any amendments, change orders, additions, modifications or supplements thereto or extentions thereof,
the “Contract”).

B. Asacondition of certain transactions between Assignor and USB and certain other
transactions to be entered into between Assignor and certain parties to be determined, USB requires
that Assignor assign to Assignee all of Assignor's rights to all monies due or to become due under the
Contract, pursuant to and in accordance with the Assignment of Claims Act of 1940, as amended (the

“Act”), 31 U.S.C. § 3727, 41 U.S.C. § 15, Subpart 32.8 of the Federal Acquisition Regulation,

. ———— —
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Assignment of Claims and Subpart 232.8 of the Department of Defense Federal Acquisition

Regulation Supplement, Assignment of Claims.

NOW, THEREFORE, for value received, Assignor hereby assigns, transfers and sets

over to Assignee all monies due or to become due Assignor under the Contract (the “Assigned

Claims™). This Assignment shall be subject to the following terms and conditions:

1. Method of Payment. Assignor hereby authorizes and directs the Government to

make all payments which may be due or become due under the contract directly by wire transfer of

immediately available funds to:

State Street Bank and Trust Company

ABA #011000028

ACCT # 99039919

ACCT NAME: CORPORATE TRUST HTFD
RE: MORAN MSC CONTRACT

ATTN.: KAREN FELT (860) 244-1821

2. Covenants of Assignor. Assignor covenants to and agrees with Assignee that so

long as this Assignment shall remain in effect:

(a)

(b)

(c)

(d)

Assignor will duly perform and observe all of its obligations under the Contract in
accordance with the terms thereof.

Assignor will cxccﬁtc and deliver to Assignee such Financing Statements and/or
Continuation Statements as Assignor may reasonably request to perfect and/or
continue the perfection of Assignee's security interest in the Assigned Claims.
Assignor will provide Assignee with true, correct and complete copies of any and all
amendments, change orders, additions, modifications or supplements to the Contract
which may be agreed to by Assignor and the Government at any time after the
execution of this Assignment and prior to its termination.

Although itis contemplated that the Government will make Contract payments directly

to Assignee, any payment or instrument of payment received by Assignor from the

2-
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Government relating to the Contract shall be held in trust by Assignor for Assignee and

promptly delivered by Assignor to Assignee in the form in which received.

3. Rights of Assignee. In addition to the rights which Assignee may have pursuant to
the other provisions of this Assignment, under the Act and other applicable laws and regulations, so
long as this Assignment remains in effect Assignee shall have the right to apply any Contract payments
received by Assignee pursuant to this Assignment to any one or more or all of the obligations of
Assignor under and pursuant to the Application Agreement; and/or to take possession of and endorse
in the name of Assignor any checks or other instruments for the payment of money received by
Assignee on account of the Assigned Claims. Nothing in this Assignment is intended to obligate
Assignee to make any demand for payment, bring any action against the Government in the name of
Assignor, or to take any other action permitted to be taken by Assignee hereunder. Nothing in this
Assignment is intended to obligate the Government, which is merely consenting to the Assignment
of such payments or funds, to enforce in any way any of the obligations between Assignee and
Assignor.

4. Notice of Assignment. Assignor shall notify Assignee as to the appropriate
Contracting Officer or agency head, the surety on any bond applicable to the Contract and the
disbursing officer designated in the Contract to make payments so that Assignee can file a Notice of
Assignment along with a true copy of this Assignment to such persons.

5. Miscellaneous. This Assignment shall be construed in accordance with the Act and
to the extent applicable, the internal laws of the State of New York. This Assignment shall be binding

upon and inure to the benefit of Assignor and Assignee. This Assignment may be executed in multiple
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counterparts, each of which shall be deemed an original hereof and-all of which when taken together
shall constitute one and the same instrument.
IN WITNESS WHEREOF, Assignor has executed this Assignment or caused the same

to be executed as of the date first above written.

ASSIGNOR: MORAN TOWING CORPORATION

S,

(N cAulay

/ (Ti ice President, Finance and Admmistration
ATTEST: %‘é g ? E?
By: CORPORATE SEAL

Alan Marchisotto, Secretary

STATE OF CONNECTICUT COUNTY OF FAIRFIELD
CITY OF STAMFORD, to-wit:

Acknowledged before me this /71'(‘ day of December, 1999, by Assignor in the
foregoing Assignment of Monies Due Or to Become Due Under Government Contract, by Jeffrey J.

McAulay, Vice President - Finance and Adnﬁnisn'ation%duly auﬂjde.m

“_Ndftary Public
Rdnddmn’gssx n Expires:

Notary Putlicin .
Countycf foi idinld

State of Ceanccticut [

My Commizzicn Doping dma 30, RO ©
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Military Sealift Command
WASHINGTON NAVY YARD, BLOG 210
901 M STREET SE

WASHINGTON DC 20388-5540

DATE: —aﬂlm

FROM: lmm.@w.%a '
. )
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The purpose of this modification is w incerparate the attached Netica of Assigument into
copteact N00033-59-C-101S5 and 1o cffect the changes therein. Accordinply, the coatract

is modificd as follows:

1. Atachment (1), Notice of Assignment is hereby incotporated inw the contract i fts
entirery,

2. Attachment (2), Assigameat af Monies Duz or To Became Dus Under Government
Contract, is hereby incorporated imo the contract in its entircty.

3. Asa result of this, and the Military Sealift Command's acccptance of the same, &l
payments due or that may be horeafter due or ewing under the contract @ the Assignes by
checks or other arders, shall be payable o the order of:

State Street Bank and Trust Comapany

225 Asylum Strect

Hurtford, CT 06103

Attention: Michael M. Hopkins, Vice President

By electronic paymient by wire trensfer:

Statc Street Bank and Trust Company

ABA #011000028

ACCT # 59039919

ACCTNAME: CORPORATE TRUSTHTFD
RE: MORAN MSC CONTRACT

ATTN: KAREN FELT (860) 244-1821

4. All other terms and conditions of the cantract remain ugchanged.

@ood
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MSg Shawn Faries :
Defense Finance and Accounting Service
Omaha Operaring Location

PO Box 7040

Bellevue NE 68005-1940

Dear MSgt Fanies:

Reference is made to Cantract No, N0OG399C101S, a coptract entered into between the United
States of America, represcated by a contracting officer of the Military Scalift Cammand
("MSC"), Deparunent of the Navy and Morza Towing Corporusion, providing for the tg
services. You are the Disbussing Officer designated in the Contract to make payments

thereunder,

We have been informed that, pursuant to the Assigament of Claims Acx, 1940, as amended. (31
U.5.C. § 3727, 41 US.C. § 15), monies due and 10 become dae under the Conwact have besn
assigned by the Contractor 1o State Swrest Bank and Trust Company. Enclosed are an original -
and three copies of & Notice of Assigument as prescribed in PAR 32.805 aud 2 copy of the
inszumest of assignment. Please ackpowledge receipt of this notse and return the required
copies to the assigoec in accordance with the requizements of the FAR as soon as possidble. Also
cacloscd for your records is a copy of the Notice of Assignment addrassed 1o the cogracting
Officer showing the acknowledgement of receipt signed by such off5cer.

This office has retained 8 copy of this Notice of Assignment. All payments to be made under the
Coutract shall be directed to ba made jn accordance with the texms of the egelosed Natice of
Assignment after it becomes valid upoo your execution of the Acknowledgoment and for so long
as it remaips valid Please make 2 copy of the Notice of Aasignment showing your signature on
the Acknowledgemens and returs it to this office, or FAX a copy to us at (202) 685-5870 10 the
artention of the tadersigded, immediately after your execunion.

we appreciate your cooperation in this mater,
Sincerely yours,
(ot ﬁ U
CAROLYN MERRITT \
Fiscal Accounting Specialist

e o
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03/09/00 THU 18:41 FAX 202 685 5965
To: Carolyn Merritt, DRSRrSagn @y
Depastument of Navy, Military
Sealift Commmd‘ N 86
Washington Navy Yard

514 Charles Morris Couxrt SE
Washington, DC 20398

This has reference 1o Contract No. NO0033-99-C.1015 dated 30
November, 1998, entered into between Moran Towing Corporation, Two Greenwich
Plaza, Greenwich, Coanecticut 06830 (Contracters name and address) (the
‘Contractoy”’) and the U.S. Department of the Navy, Military Scalift Command,
Washington Navy yard, 914 Charles Morris Court SE, Washington, DC 20398,
Attention: Ms. Laura Olesen-Berge (the “Naw?”), of harbor tug services ir; Norfolk,

Virginia.
Moneys due or to become due under the contract described above

have been assigned to the undersigned under the provisions of the Assignment of
Claims Act of 1940, a8 amended, 31 U.S.C. 3727, 41 U.S.C. 15.

A true copy of the instument of assignment exccuted by the
Contwractor o December 17, 1999, is attached to the original notice.

Payments due ¢r o become due under this contract should be made
to the undersipned aseignes.

Plzase return to the undersigned the three enclosed copies of this
notice with appropriate notations showing the date and hour of receipt, and
signed by the person acknowledging receipt sp behalf of the addresse=.

Very tuly yours,

ASSIGNEE:
STATE STREET AND
TRUSTC

B

v »”
(signarlff of signing officer)
Micharel M. Hopkins
Vice President
Address of Assignee:
State Strect Bank and Trust Company
225 Asylum Sweet

.
2%
3,

e



~

F2EN

03/09/00 _

HsC N102
«...DFAS OXAR4 FD

. C— Sty So—

THU 15:41 FAX 202 685 3865

— —— o, — S—

Hartford, Connecticut 06103
Attention: Michael M. Hopking, Vice President

ACKNOWILEDGMENT

@oos

o 2004
&oo:

Receipt is acknowlcdged of the above notice and a copy of the |
(an.((paxz.) on.l;/zc:aber.

g2

instument of assigament. They were feceived at

— 4. 195 Do

Ao

/ (Signarure of SengpemsmeAde)
Nam:: ”Iiln )Inm‘ ./'GW%~~1 on
Titde: Disburaing Officer

On behalf of:

United States Navy

Miliary Sealift Command N 86
Washingwon Navy Yard

914 Charles Morris Court SE
Washingwn, DC 20398
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ASSIGNMENT OF MONIES DUE OR TO BECOME DUE
UNDER GOVERNMENT CONTRACT

THIS ASSIGNMENT OF MONIES DUE OR TO BECOME DUE UNDER
GOVERNMENT CONTRACT (the “Assignment™) is made as of this 17th day of December. 1995,
by Moran Towing Corporation, 8 New York Corporation (“ Assignor™), for the benefit of State Street
Bank and Trust Commpany (“Assignee™), 3 Massackmae®s pust compeny, &s 8 finzucing insintion is
sccordance with Federal Acquisiten Regulation 32.802(b) and its successars in interest in its capacity
8s security agent under and plrsuant to that ceram Security and Applicsztion of Funds’ Agrecment (the
“Application A gresmnent") dated as of the date hereof among Assignor, Assigaee and U.S. Bagcorp
Leasing & Financiel (“USB™ (berein as the same may be st any time modificd, amended of
supplemented er other partics added thetets being peferred to as the “Applisstion Agresmem™)-as
follows:

WITNESSETH:

A. Assipnor and the U.S. Depwruneat of the Navy, Military Sealift Command, an
agency, instrumentality or deparonent of the United States of Amenca (the "Qg_y_ggﬁ;g{') bave
cnter=d into thas certain U.S. ContractNo. N00033.95-C-1015 dated 30 Noveraber 1998 (together with
oy amendment, change orders, additions, odifizations of supplanents thareto ar extentions thereof,
the “Conmras(™).

B. Asacondidon of certzin wansaotdons between Assignor and USB and cermin other
tragsactions 1o be cotered into betwesn Assignor wnd cerlain partiss to be determined, USB requires
that Ascignor assign to Assipaee all of Assignor's ngh:s 1o all mouies duc or © become due under the
Countract, pursuant to and in accordance with the Assigmment of Claims Act of 1940, as amended (the

“Act™), 31 U.S.C. § 3727, 41 U.S.C. § 15, Subpar 32.8 of the Federal Acquisition Regularion,

-~ e
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APPL TION OF A

This Security and Application of Funds A grecment (as at any time amended. modified
or supplemented. by execution ot one or more addenda hereto substantially in the form of
Schedule A annexed hereto and made a part hereof. or otherwise. is hereinafier referred to,

uniess the context otherwise requires, as the or this “Agreement™) is made as of this | 7th day
of December, 1999 by and among STATE STREET BANK AND TRUST COMPANY. a

Massachusetts trust company (hereinafter referred to as “Assignee™ or “Escrow Agent™),
MORAN TOWING CORPORATION (“Moren"), 2a New York corporation. FLEET BANK.
N.A..anational banking association in its capacity as Administrative Agent under the Credit
Agreement referred to helow (the ~Administrative Agent™) and U.S. BANCORP LEASING
& FINANCIAL (an Oregon corporation hereinafier referred to as “UUSB™ and sometimes
referred 10 as a “Beneficiary™ and together with such other persons, firms, companies and
corporations as may become parties hereto bv execution and delivery of an addendum or

addenda to this Agreement substantiaily in the form of Schedule A annexed hereto and made
a part hereof and designated thercin as & “Beneficiary” as the “Beneficiaries”). Capitalized
terms used herein and not otherwise defined herein shall have the meanings set forth in

Scheduie B annexed hereto and made a part hereof.

WITNESSETH

WHEREAS. it is contemplated that USB. as “Shipowner™, and Moran. as “Charterer”
shall enter into that certain Demise Charter (hereinafter referred to as a “Demisc Charter™ and
together with any other Demuse Charters referred to 1n any addendum or addenda hercto

teing referred to hercin es the “Demisc Charters™) to be dated as of December 29, 1999
providing for the demise charter of the United States flag towing vessel named MARCI

MORAN, Official No. 1088747 (hereinafter sometumes referred to as a “Demise Charter
Vessel” and together with any other vessel or vessels that may be referred to in any
addendum or addenda hereto and which are chartered bv USB or another Beneficiary to
Moran pursuant to any Demise Charter being herein sometimes together referred to as the

“Demise Charter Vesseis™);

WHEREAS, Moran Transportation Company, a Delaware corporation (“Moman
Transportation™). as borrower. is a party to a certain Credit Agreement. dated as of October
30. 1998, by and among Moran Transporiation. thc Lenders (as defined therein), Flect Bank.,
N.A.. as Initia] Issuing Bank (as defined therein), and the Administrative Agent (such Credit
Agreement, as amended. suppiemented or otherwise modificd from time to tume. being

SCHEDULE _H-1
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referred to herein ays the “Credit Agrcement”):

WHEREAS. Moran has heretofore entered into thc Navy Contract pursuant to which
Moran will provide towing, harbor services, and other tugboat assistance to the United States

Nawy:

WHEREAS. in performing such towing, harbor services and tugboat assistance, (a)
Moran shall employ the Demise Charter Vessel MARCI MORAN. Moran to have {ul] use
of'such Vesscl pursuant 10 the Demisc Charter relating thereto and (b) it is contemplated that
Moran shall also employ both (i) other Demisc Charnter Vessels (Moran to have tull use of
such Demise Charter Vessels pursuant to thc Demise Charter(s) relating thereto) and (ii)
other vessels which are not the subject of Demise Charters (such vessels are referred to

herein as the “Non-Demise Charter Vessels™: the Demise Charter Vessels and the Non-

Demise Charter Vessels are collectively referred to herein as the “Vessels™);

WHEREAS, pursuant to certain Collateral Documents (as dcfined in the Credit
Agreement), Moran has granted or shall grant to the Administrative Agent. for the benefit
of the Administrativc Agent and the ratable benefit of the Lenders, a securitv intcrest,
mortgage and/or other lien tn or on the Non-Demise Charter Vessels:

WHEREAS, pursuant to (among other documents) the terms of the Navy Contract
and the Navy Contract Assignment. Moran has assigned. pursuant to the Navy Contract
Assignment. to the Escrow Agent. acting as securnity agent for the benefit of the Beneficiaries
and thc Administrative Agent (for the bencfit of itself and the ratable benefit of the Lenders).
all monies due or to become duc under and pursuant to the Navv Contract and hereby grants
to the Escrow Agent acting as security agent for the Beneficiaries and the Admunistrative
Agent (for the benefit of itself and the ratablc benetit of the Lenders), a security interest in
the “Escrow Fund™(hereinafier defined) as hereinafter provided:

WHEREAS. the Navy Contract Assignment and Navy Contract Assignment Notices
have been duly reccived by the Contractng Officer and Disbursing Officer under the Navy
Contract and such Notices have been or arc anticipated to be acknowledged by such Officers
within thinty days atter the date of the Demise Charter for thc MARCI MORAN. the Escrow
Agent being & financing institution within the meaning of the Federal Acquisition
Regulations (“FAR Reguiations™), including §52.232-23 of Title 48 of the Code of Federal

Regulations:
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WHEREAS. the Escrow Agent has established the “Escrow Account™ (hereinafter
defined) and the United States Navy has been authorized and directed, pursuant to the Navy
Contract Assignment and Navy Contract Assignment Notices, to make any and all payments
due and payabie to Moran under the Navy Contract to the Escrow Agent for deposit in the
Escrow Account whether the services performed by Moran undcr and pursuant 1o the Navy
Contract are performed by the Demise Chaner Vessels or the Non-Demisc Charter Vessels:

WHEREAS. all funds deposited in the Escrow Account shall be held by the Escrow
Agent (i) to the extent such funds relatc to the Demise Charter Vessels or their operations,
as security for the performance by Moran of its obligations under and in respect of the
Demise Charter Transaction Documents with respect to such Demise Charter Vessels and (i)
to the extent such funds relate to the Non-Demise Charter Vessels, as security for the
Obligations (as defined in the Credit Agresment) of Moran under the Loan Documents (as
defined in the Credit Agreement):

WHEREAS. USB and Moran, concurrently with the execution and delivery of the
Demise Charter of the MARCIMORAN, shall cnter into an Investment and Sale Agreement
with respect to the MARCI MORAN and it 1s anticipatcd that Moran and the other
Beneficiaries will enter into similar Investment and Salc Agreements with respect to the

other Demise Charter Vessels:

WHEREAS. the Navy Contract Assignment states that this Agreement is between
Moran. the Escrow Agent and JSB and “othcr parties added thereto™ and the Administrative
Agent and any Bencficianes from time to time added hereto shall each be deemed and

considered such other partics: and

WHEREAS. the parties hcreto desire to set forth the {urther terms and conditions in
addition to those set forth above relating to the matters described above and relating to the

Escrow Fund.

NOW THEREFORE. the parties hereto. in consideration of the premises, and the
murual covenants hereinafter containcd, and intending to be legally bound, hercby agree as

foliows:

1. Grant and Perfection of Sec he .S, Navv nd the
Fund. Atthe request and direction of Moran. the Escrow Agent has heretofore cxecuted and
dclivered the Navy Contract Assignment Notices 1o the appropriate Contracting Officer and
Disbursing Officer of United States Navy as specificd therein for acknowledgment in
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accordance with the FAR Regulations. Moran will use its hest efforts to cause the said
Officers to return copics of the Navy Contract Assignment Notices with appropriate notations
showing receipt. and signed by the person acknowiedging receipt. within thirty days trom
the date of thc Demise Charter for the vessel MARCI MORAN. Failure of the United States
Navy to do so within such thirty day period is specified as an Event of Default under the
Demise Charter of the vessel MARCI MORAN. The United Statcs Navy is instructed.
pursuant to the Navy Contract Assignment and Navy Contract Assignment Notices. to
transfer by wirc all monies due or to bccome due under the Navy Contract to State Streer

Bank and Trust Company as follows:

STATE STREET BANK AND TRUST COMPANY
ABA #011000028

ACCOUNT 499039919

ACCOUNT NAME: CORPORATE TRUST HTFD
RE: MORAN MSC CONTRACT

ATTN.: KAREN FELT (860) 244-1821

All funds at any time on deposit in the foregoing account (the “Escrow Account™), together
with any and all interest carned thereon. if any. shall be heremafter referred to as the “Escrow
Eunds”. Moran hereby grants a security interest in the Escrow Funds to the Escrow Agent
acting as security agent for (i) to the extent such Escrow Funds relate to the Demise Charter
Vessels or their operations, the benefit of the Beneficiaries and (ii) to the cxtent such Escrow
Funds relate to the Non-Demise Charter Vessels. the Administrative Agent (for the benefit
of itself and the ratable benefit of the Lenders). . In addition to the Navy Contract
Assignment. Moran. as debtor. shall cause to be filed UCC-1 Financing Statements in each
junsdiction necessary or advisabie in the opinion of USB and any other Beneficiaries which
may become partics to this Agreement or in the opinion of the Administrative Agent. In
respect of the night. title and interest of Moran in and to thc monies earncd under the Navy
Contract and/or the Escrow Fund. The Escrow Agent shall sign, as secured party, such UCC-
| Financing Statements and related documents as requestcd by Moran or USB or any other
Beneficiary, or the Administrative Agent. but shall have no responsibility whatsoever for
such filings or for the correctness ot the place of filing. Moran shall insurc that the filings
arc made in all states and/or local offices which Moran and/or USB or any other Beneficiary:,
or the Administrative Agent, helieve necessary or advisable to protect the interest of the
Escrow Agent acting for USB and/or such other Beneficiary or thc Administrative Agent.
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2. Adden ddenda 10 this cement: Rights and igat] { e
Prior to and Following an Evept of Defaylt.

(a)  Additional Beneficiarics may become a party to this Agrecment by the
execution and delivery by such additional Beneficiary, Moran, the Escrow Agent, the other
Beneficiarics and the Administrative Agent. and acceptance by Moran. of an Addendum to
this Agreement substantiaily in the form of Schedule A to this Agreement. The Escrow
Agent. such othcr Beneficiaries and the Administrative Agent hereby agree. upon the request
of Moran, to execute and deliver such Addenda for the purpose of adding additional

Beneflcianes.

(b) As used heremn. the term “Event of Default™ shall mean the occurrence of
an Event of Default (which has not been waived in writing by the appiicabie party(ies)) under
(aa) the Demise Charter of the MARCI MORAN or under any other Demise Charter. with
respcct to a Demise Charter Vessel, hereinafter entered into between Moran and a
Beneficiary whom or which becomes a party to this Agreement by cxccution of an
Addendumn hereto or (bb) the Credit Agreement.

(i) Prior to receipt by the Escrow Agent of a written notice of an Event
of Default given by (aa) USB or anv other Beneliciary which may
hereafter become party to this Agreement or (bb) the Administrative
Agent, the Escrow Agent shall disbursc all Escrow Funds from time to
time on deposit in the Escrow Account to or as directed by Moran and
Moran shall have the right to the use thereof. Until and uniess the
Escrow Agent shall receive written notice of an Event of Default from
USB or another Bencficiary or thc Administrative Agent, it may
assume without 1nquiry that 1t may continue to disbursc funds from the
Escrow Account as directed in writing by Moran.

(ii) Following receipt by the Escrow Agent of 2 written notice of the
occurrence of an Event of Default from either of (aa) USB or any other
Beneficiary which may hereafter become a party to the Agreement or
(bb) the Administrative Agent, the Escrow Agent shall (A) with
reasonable promptaess, send copies of any such notice to Moran, all
Beneficianes and the Administrative Agent and (B) forthwith ccase
remittng any Escrow Funds to Moran (cxcept for any Escrow Funds
remitted to Moran pursuant to subparagraph (3) below). Following the
receipt of such copies, the Beneficiaries and the Administrattve Agent




e

-6-

shall consult with cach other and with Moran (Moran hereby
covenanting 1o cooperate in connection with same) for the purpose of
the Beneficiaries and the Administrative Agent determining from time
to ime which portion of the then Escrow Funds then heid by the
Escrow Agent are attributable to each Vessel or the operations thereof.
The Bencficiaries. the Administrative Agent and Moran each hereby
covenant to cooperate with each other and to act in good faith so that
any such determinations can be timely made by thc Beneficiaries and
the Administrative Agent. All such determinations shall be made at the
sole expense of Moran. Upon the Beneficiaries and the Administrative
Agent making any such dcterminations from time to time. all of the
Bencficianes and the Administrative Agent shall promptly send written
nstructions to the Escrow Agent to distributc the Escrow Funds related
thereto in the manner set forth in subparagraphs (1), (2) and (3) below
(1t being understood and agreed that such written instructions shall set
forth what amounts thc Escrow Agent is to distribute under such
subparagraphs. the Escrow Agent not having the duty to make such
determination nor shall it be liable, once it has distributed the Escrow
Funds in accordance with such instructions for the application of same

by the recipient(s)):

(1) If an Event of Default has occurred and is then continuing
under & Demise Charter, any portion of the Escrow Fund
(together with any interest thereon) attributable to the operation
of the Demise Chaner Vessel which is the subicct of such
Demiuse Charter shall be paid to the Beneficiary which is the
shipowner under such Demise Charter for application (o the
obligations of Moran and Moran Transportation to such
Beneficiary under the Demise Charter Transaction Documents
related to such Demise Charter, and such wntten instructions
shall accordingly instruct thc Escrow Agent to so pay such
Bencflciary such amounts (and shall identify such amounts for

the Escrow Agent): and

(2) 1f an Event of Default has occurred and is then continuing
undcr the Credit Agreement. any portion of the Escrow Fund
(together with any interest thereon) attributable 10 the operation
of thc Non-Demise Charter Vessels shall be paid to the
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“Administrative Agent for application to the obligations of
Moran under the Loan Documents in accordance with the terms
of the Old Moran Security Agreement (as defined in the Credit
Agreement). and such wrinen inswructions shall accordingly
instruct the Escrow Agent 10 so pay the Administrative Agent
such amounts (and shall identifv such amounts for the Escrow

Agent): and

(3) any portion of the Escrow Fund not distributed to the
Bencficiaries or the Administrative Agent under clauses (1) or
(2) above shall be distributed to Moran.

3. Additional Dutics of the Escrow Agent A. Inaddition to the duties of the Escrow

Agcent sct forth above. the Escrow Agent shall have the following responsibilities:

(a) TheEscrow Agentshall use its best efforts to provide information. upon
request. to Moran. the Beneficiaries or the Administrative Agent to assist in their
determination of which funds deposited in the Escrow Account were generated by each

Vessel.

(b) In the cvent any payments due under the Navy Contract are
inadvertently paid directly to Moran. Moran will forthwith deposit such pavments, and the
Escrow Agent shall accept such payments for deposit in the Escrow Account. to then be
distributed in accordance with the abovce Sections 2(b)(1) or 2(b)(ii). as the case may be.

(¢)  The Escrow Agent shall invest cash. dividends or other incomc may
receive with respect 1o the Escrow Account in Federated Obligations Fund #68 (CUSIP No.
98400008) or. if so directed in writing by Moran. shall invest such tunds as may be on
deposit in the Bscrow Account in short term moncy market funds. commercial paper rated
A-1.D-1 bv Moodys and Standard and Poors, in certificates of deposits of first class money
center banks. centificates of deposits of the Escrow Agent or in repos of U.S. government
securities. Income eamed with respect to such investments shall bec allocated for tax-
reporung purposes to Moran. unless and until an Fvent of Default shall have occurred and
be continuing in which event such interest shall be allocated to the partics entitied thereto and
the Beneficiaries. Administrative Agent and Moran shal cooperate in making such allocation
and shall provide written instructions to the Escrow Agent with respect to such allocation (if
being understood and agreed that the Escrow Agent shall not have the duty to make any such
allocation). Such income shall be accumulated in the Escrow Fund and disbursed solely
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pursuant to written instructions under Scction 2(b) of this Agreement. The Escrow Agent
shall have no liability for any investment loss. including any investment loss incurred on any
mvesunent required 1o be liquidated prior 10 maturity in order to make a payment required
hereunder.

B.  The Escrow Agent acknowledges that it is acting as security agent under the
Navy Contract Assicnment and Navy Contract Assignment Notices for the benefit of the
Bencficiarics and the Administrative Agent (for the benefit of itself and the raiable benefit
of the Lenders). In doing so. it shall be entitled to all the benefits and protections (including
those set forth in Section 4 bclow) provided for herein.

4. Excuipatory Provisions.

(a)  The Escrow Agent shall be obligated onlv for the periormance in good
faith of such duties as are specifically set forth herein. each of which are ministerial and shall
not be construed to be fiduciary in nature. and no implied duues or obligations of any kind
shall be read into this Agreement against or on the part of the Escrow Agent. The Escrow
Agcnt may rely and shall be protceted in relying or refraining from acting on any instrument
reasonably believed 1o be genuinc and to have been signed or presented by the proper party
or parties. The Escrow Agent shall not be liable for forgeries or false impersonations. The
Escrow Agcent shall not be liable for any act done or omitted as escrow agent hereunder (or
as sccurity agent undcr the Navy Contract Assignment or Navy Contract Assignment
Notices) except for gross negligence or willful misconduct. The Escrow Agent shall in no
case or cvent be liable for any agreement between other parties referred 1o or described in
this Agrcement or for the recitals contained in this Agreement. and the Escrow Agent shall
have no duty to determine or compel compliance therewith and shall not be otherwise bound
thereby, and shall have no liability for any representations or warranties of Moran, any
Beneficiary or the Administrative Agent or for any punitive, incidental or consequential
damages. If in doubt as to its dutics and responsibilitics hereunder, the Escrow Agent may
consult with counsel of its choice and any act done or omitied pursuant to the advice or
opinion of counsel, in good faith selected by the Escrow Agent, shall be conclusive evidence

of the good faith of the Escrow Agent.

(b)  Should any dispute arise with respect to the delivery. ownership. right
of possession and/or disposition of the Escrow Account and/or Escrow Funds, or should any
claim be made upon the Escrow Account by a third party, the Escrow Agent upon reccipt of
a written notice of such dispute or claim by the parties hereto or by a third party, s
authorized and directed to rctain in its possession without liability to anyone. all or any of
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the Escrow Funds until such dispute shall have been settled either by the mutual agreement
of the parties involved or by a final order. decree or judgment of a court in the United States.
the time for perfection of an appeal of such order. decree or judgment having expired. The
Escrow Agent may. but shall be under no duty whatsocver to. institute or defend any legal
proceedings which relate 10 the Escrow Account and/or Escrow Funds.

(c)  The Escrow Agent shall not be liable in any respect on account of the
identity, authority or rights of'the parties executing or delivering or purporting to execute of
dcliver the agreement or any documents or papers deposited or called for thereunder.

(d)  The Escrow Agent shall not be liable for the outlawing of any rights
under any statute of limitations with respect to the Agreement.

3 Alteration of Dyties The duties of the Escrow Agent may be aitercd. amended.

-

modified or revoked only by a writing signed by all of the parties hereto.

6. Resignatjon and Removal ol the Escrow Agent The Escrow Agent may resign

as Escrow Agent at any time with or without cause by giving at least thirty (30) days" prior
written notice to each of Moran, the Beneficiaries, and thc Administrative Agent, such
resignation to be effcctive thirty (30) days following the date such notice is given provided,
however, that such resignation shall bc in compliance with the FAR Regulations. In
addition, Moran, the Beneficiaries and the Administrative Agent may jointly remove the
Escrow Agent as escrow agent at any time with or without cause. by an instrument executed
by Moran. the Beneficiaries and the Admuinistrative Agent (which may be exccuted in
countcrparts) given to the Escrow Agent. which instrument shall designate the effcctive date
of such removal and which removal shall be in compliance with the FAR Regulations. In
thc event of any such resignation or removal. a successor escrow agent which shall be a bank
or trust company organized undcr the laws of the United States of America or of any State
having (or if such bank or trust company is a mcmber of a bank holding company, its bank
holding company having) a combined capital and surplus of not less than $50.000.000, shall
be appointed by Moran with the approval of the Beneficiaries and the Administrative Agent.
which approval shall not be unreasonably withheld. Any such successor escrow agent shall
deliver to Moran and the Beneficianes and the Administrative Agent a written instrument
accepting such appointment and thereupon it shall succeed to all the rights and duties of the
escrow agent hercunder and shall be entitled to receive the Escrow Fund (10 be held and
disbursed in accordance with the terms hereof) provided such appointment shall be in
compliance with the FAR Regulations.
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7. Escrow Fecs and Expenses. Moran shall be responsibie to pay the Escrow
Agent the Escrow Fees set forth on Schedule C annexed hereto and made a part hereof.
together with any reasonable out-of-pocket expenses incurred by the Escrow Agent in
connection with the execution. delivery and performance by the Escrow Agent of its duties

hersunder.

R. Indemnification and Expenses Moran does hereby assume liability for. and

does hereby agree (whcther or not any of the transactions contemplated hereby shall be
consummatcd) to indemnify, protecl. save and hold harmiess and keep whole the Escrow
Agent and cach of the other parties hereto (hereinafter defined as “Indemnificd Persons™).
from and against any and all liabilities (including but not limited to liabilities arising out of
the doctrine of strict liability), obligations. losses. damages, penalties. claims. actions. suits.
judgments. costs. expenses and disbursements. whether any of the foregoing be founded or
unfounded (including legal fees and cxpcnscs and costs of investigation). of whatsoever kind
and nature (provided that this Articie 8 shall not apply to indemnification for any tax other
than any net additional mncomc tax ansing as a result of receipt of any indemnity pavment
pursuant to this Article 8) that may be imposed on, incurred by or asserted against any
Indemnified Person, and in any way rclating to or arising out of the this Agrecment
(including. without limitation. thc performance of all obligations thereunder) including in
conncction with any Event of Default and terminations or any assignment thereof or sublease
thereundcr, or any amendments, waivers or consents of or with respect to any thereof
required by any of the parties (whcther or not the same shall become effective) or requiring
the consent of or execution by Moran, except only that the Moran shall not be required
pursuant to this Article 8 to indemnify any Indemnified Person for loss or liability resulting
solely from such Indemnificd Person’s own gross negligence or willful misconduct. In the
event that the Escrow Agent is owed any amount pursuant to the foregoing indemnification.
1t shall have the right to set-off against the Escrow Funds for reimbursement of same. The
indemnification obligations under this Section 8 shall survive any termination of this
Agreement. By accepting this Agreement. Moran Transportation hereby unconditionally
guaranties the periormance by Moran of the indemnification provisions of this Scction 8.

S, Constructiog. The section headings in this Agreement and the tabie of contents
hereto arc for convenience of refercnce only and shall neither bc deemed to be a part of this
Agreement nor modifv, definc. expand or limit anv of the terms or provisions hercof. All
refercnces herein to numbered sections, unless otherwise indicaied. are 10 sections of this
Agrecment. Words and definitions in the singular shall be read and construed as though in
the plural and vice versa, and words in the masculine, neuter or feminine gender shall be read
and construed as though in either of the other genders where the context so requires.
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10.  Severabilitv. If any provision of this Agreement or the application thereof to
any Person or circumstance. shall, for any reason or to any extent. be invalid or
uncnforccable. such invalidity or unenforceability shall not in any manner affczt or render
invalid or unenforceable the remainder of this Agreement. and the application of that
provision to other Persons or circumstances shall not be affected but, rather. shall be enforeed
to the fullest extent permined by applicable law.

1. Nowaivers. No failure or delay by the Escrow Agent. any Beneficiary or the
Administrative Agent in exercising any right, power or privilege hereunder shall opcrate as
a waiver thereof nor shall any single or pantial cxercise thereof preciude any other or further
exercise thereof or the exercise of any other right, power or privilcge. The rights and
remedies herein provided shall be cumulative and not exclusive of any rights or remedies

provided by law.

12.  Ongna] Copies. This Agreement may he executed in counterpan originals
each of which when executed and delivered shall be an original.

13.  [Reserved]

14, Successors. The terms and provisions of this Agresment shall be binding
upon and inure to the benefit of the parties hereto and their respective permitted successors,

transferees and assigns.

15, Entirc Agreement: Amendment: Survival.

(a) This Agrecement, including all Addenda hercto. expresses the entire
understanding of parties relating to the subject matter hereof; and all other understandings,
written or oral. are hereby merged herein and superseded. No amendment of or supplement
to this Agreement, or waiver or modification of. or consent under, the terms hereof shall be
effective unless in writing and signed by the party to be bound thereby, and also evidenced
by an instrument in writing signed by the other parties hereto.

(b)  Surviva]. Allwarranties. representations and covenants made by Moran
in this Agreement or in any ccrtificate or other instrument delivered by it or on its behalf
under this Agreement shall be considered to have been relicd upon by the other paries and
shall survive the execution and delivery of this Agreement. regardless of any investigation
made by the other parties or on their behalf. All statements of Moran. or on its behalf. in any
such certificate or other instrument shall constitute warranties and representations by Moran
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16.  Limited Right of Set-Off. Exccpt for the Escrow Agent’s right of set-off set
forth in Scction 8 above. and except for the right to set-off against the Escrow Funds (if
Moran fails to timelv reimburse) for payment of the Escrow Fees set forth in Schedule C and
the out of pocket cxpenses referred to in Section 7 above. the Escrow Agent shall have no
right of set-off and shall have no lien against the Escrow Funds.

17.  Miscellapeous

(3a) Moran. the Beneficiaries and the Administrative Agent severally agree
to perform or cause 10 be performed such action. and to cxceute, deliver or fumnish or to
cause to be executed. delivered or furnished. all such further assurances. centificates. opinions
and other documents necessary or propcr to carry out this Agreement.

(b)  No change in. or modification of. this Agrcement or any Schedule
hereto shall be effective unless agreed in writing by the partics hereto.

(c)  The invalidity of any provision of this Agreement shall not affect the
remainder hereof. which shall in such event be construed as if such invalid provision had not

been insened.

(d)  The headings of this Agrecement are for purposcs of convenient
reference only. and shall in no way limit or otherwise affect anv of the terms or provisions

hereof.

(e)  Subjecttothe provisions of Article 20, the terms of this Agreement shall
be binding upon. and inure to the benefit of the parties hereto and their respective successors

and permitted assigns.

() All amounts payable hercunder by Escrow Agent to USB shall be paid
in immediately available funds to U.S. Bank. ABA No. 123000220, Account No.
153600018292 in the name of U.S. Bancorp Leasing & Financial. reference Moran Towing,
or as otherwise directed in writing (including to such bank account as may be specified) by.
1JSB. such notice of change in wiring instructions to be sent 1o the Escrow Agent and Moran.
Any Addendum adding any Person as 2 Bencficiary shall identifv the initial wiring
instructions for such Beneficiary: such Beneficiary may subsequently changc such wiring
insrructions by written notice to the Escrow Agent and Moran.
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(g) in the event that (i) the Old Moran Security Agreement shall be
terminated in accordance with the terms thereof. the parties hereto shall. at the expense of
Moran. executc and deliver such documents and take such other actions as shall rcasonably
be requested by Moran in order 1o evidence such termination. (ii) all obligations of Moran
with respect to the Demise Charter Transaction Documents relating 1o a Demise Charter
Vessel are paid and otherwise performed in full and the Demise Charter 1erminated. the
parties hereto shall. at the expense of Moran. cxecute and deliver such documents and take
such other actions as shall reasonably bc requested by Moran in order to reflect such
termination. and (iii) in the event that the Old Moran Security Agreement is terminated and
all Demise Charters are terminated (and the obligations of Moran under all Demise Charter
Transaction Documents with respect thereto are performed in full). the partes hereto shall.
at the expense of Moran. execute and deliver such documents and take such other actions as
shall reasonably bc requested by Moran in order 10 evidence such termination including
documents terminating this Agreement. assigning the rights to all monies in the Escrow
Account to Moran and reassignment of the Navv Contract back 10 Moran. In the event that
the Credit Agreement is replaced and/or refinanced with another credit agreement, the parties
hereto shall. at the request and expensc of Moran. execute and deliver such documents as
may be necessary to reflect such replacement or refinancing and to substitute, under this
Agreement, the agent under such facility for the Administration Agent.

(h) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY
CONSENTS AND AGREES THAT ANY LEGAL ACTION. SUIT. OR PROCEEDING
ARISING OUT OF OR IN ANY WAY IN CONNECTION WITH THIS AGREEMENT
MAY BE INSTITUTED OR BROUGHT IN THE COURTS OF THE STATE OF NEW
YORK. IN THE COUNTY OF NEW YORK. OR THE UNITED STATES DISTRICT
COURT FOR THE SOUTHERN DISTRICT OF NEW YORK. AS A BENTFICIARY. THE
ADMINISTRATIVE AGENT OR MORAN. AS THE CASE MAY BE. MAY ELECT.
AND BY EXECUTION AND DELIVERY OF THIS AGRFEMENT. EACH OF THE
PARTIES HERETOHEREBY IRREVOCABLY ACCEPTS AND SUBMITS. FOR ITSELF
AND INRESPECT OF ITS PROPERTY. GENERALLY AND UNCONDITIONALLY, TO
THE NON-EXCLUSIVE JURISDICTION OF ANY SUCH COURT. AND TO ALL
PROCEEDINGS IN SUCH COURTS. EACH OF THE PARTIES HERETO
TRREVOCABLY CONSENTS TO SERVICE OF ANY SUMMONS AND/OR LEGAL
PROCESS BY REGISTERED OR CERTIFIED UNITED STATES MAIL. POSTAGE
PREPAID. TO SUCH PERSON AT THE ADDRESS SET FORTH IN ARTICLE 19
HEREOF. SUCH METHOD OF SERVICE TO CONSTITUTE. IN EVERY RESPECT.
SUFFICIENT AND EFFECTIVE SERVICE OF PROCESS IN ANY SUCH LEGAL
ACTION OR PROCEEDING. NOTHING IN THIS AGREEMENT SHALL AFFECT THE
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RIGHT OF THE PARTIES HERETO TO EFFECT SERVICE OF PROCESS IN ANY
OTHER MANNER PERMITTED BY LAW OR LIMIT THE RIGHT OF THE ESCROW
AGENT. THE BENEFICIARIES OR THE ADMINISTRATIVE AGENT TO BRING
ACTIONS. SUITS OR PROCEEDINGS WHETHER IN REM OR IN PERSONAM. IN
LAW.EQUITY. ADMIRALTY OR OTHERWISE IN THE COURTS OF ANY OTHER
JURISDICTION. EACH OF THE PARTIES HERETO FURTHER AGREES THATFINAL
TUDGMENT AGAINST IT IN ANY SUCH LEGAL ACTION, SUIT OR PROCEEDING
SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN ANY OTHER
JURISDICTION. WITHIN OR OUTSIDE THE UNTTED STATES OF AMERICA. BY
SUIT ON THE JUDGMENT. A CERTIFIED OR EXEMPLIFIED COPY OF WHICH
SHALL BE CONCLUSIVE EVIDENCE OF THE FACT AND THE AMOUNT OF THE

LIABILITY.

(il EACH OF THE PARTIES HERETO IRREVOCABLY AND
UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR
PROCEEDING REL.ATING TO THIS AGREEMENT AND FOR ANY COUNTERCLAIM

THEREIN.

19.  Notices and Countcrparts; Telecopy.

(a)  Notices. All notices and other communications hereunder shall bc in
writing and shall. unless otherwise providcd herein, be (i) delivered or mailed postage
prepaid, (i1) personully delivered. (iii) sent by telecopy (confirmed by personal delivery. mail
or overnight courier) or (iv) sent by overnight courier. and addressed as follows:

To Escrow Agenit.

STATE STREET BANK AND TRUST COMPANY
Goodwin Square

225 Asvium Street

Hartford. Connecticut 06103

Attention: Michael M. Hopkins. Vicc President
Phone: (860) 244-1820

Telecopy: (860) 244-1889




To Moran:

MORAN TOWING CORPORATION
¢/0 Moran Transponation Company

2 Greenwich Plaza
Greenwich. Connecticut 06830

Attention: President
Telecopy: 203-625-7857

with a copy to:

Moran Transportation Company
2 Gresnwich Plaza

Greenwichi, Connecticut 06830
Atenuon: General Counsel
Telecopy: 203-625-7857

To UJSB:

¢ U.S. BANCORP LEASING & FINANCIAL
7659 S.W. Mohawk Strect
Tualatin. OR 97062

¢ Attention:  Keith Wiencek
Syndications Purchasing Officer
Phone: 303-767-0214
Telecopy:  503-234-8193

To the Administrative Agent :

FLEET BANK. N.A.
100 Fegeral Street
Boston. MA 02110

Attention.  Peter M. Benham
Vice President

vy
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Phone: 617-134-5241
Telecopy:  617-434-1955

or, as to each party. at such other address as shall be designated by such party in a2 written
notice to the other Persons named above. All notices shall be effective upon receipt.

(b)  This Agreemcnt may be executed in any number of counterparts and
when so executed shall constitute an original thereof but all of which shall togcther constitute
one (1) and the same Agreement.

(¢) Legal deliverv of this Agreement may be made by, among other
methods. telecopy.

20. Assicmments. No party may. without the prior express writtcn consent of each
other party, assign 1ts right, title and interest in and to this Agreement or its obligations
hereunder in whole or 1n part provided, however, that any Beneficiary or the Administrative
Agent may assign its respective right, title and interest hereunder to another financial
institution provided further that the assigning Bencficiary or the Administrative Agent. as the
case may be. shall remain liabie for thc performance of any and all of its obligations
hercunder whether arising prior to. concurrently with or after any such assignment.

21. Goveming [aw. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of New York as applied to contracts made and
1o be performed enuirely within the State of New York except 10 the extent of any matters of

Federal Law which may preempt State law.

22, Cecnification of Tax identification Number. Each of the parties hereto agree

to provide the Escrow Agent with a certified tax identification number by signing and
returning 2 Form W-9 (or Form W-8, in case of a non-U.S. person) to the Escrow Agent
within 30 days from the date hercof. Each of the parties hereto understands that. in the event
its tax identification number is not certified to the Escrow Agent. the Internal Revenue Code
may requirc withholding of a portion of any interest or other income eamned on the
investment o the Escrow Fund in accordance with the Internal Revenue Code. as amended
from time 1o time. The Escrow Agent need not make any distribution of all or any portion
of the Escrow Fund to any person until such person has furnished to the Escrow Agent such

tax reporting documentation as the Escrow Agent shall reasonably rcquire.
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23. Mistaken Wires by 17, S. Nayy In the event that the United States Navy

crroncously sends a wire of mogies to the Escrow Agent for ths payment of amounts nist due
under the Nsvy Contract, all parties hereto shall, at the request of Moran, take such actions
as may be roasonably requested by Moran to correet such mistake.

IN WITNESS WHEREOF cach of the parties hereto has executed this Agreement
as of the day first above written.

STATE STREET BANK AND TRUST
COMPANY, as Esctow Agent

Name:  gSugan C. Merker
Title:  Vies President

MORAN TOWING CORPORATION

W/L\

%’3 TTAAS

Tiﬁ:

U.S. BANCORP LEASING & FINANCIAL

7

Name: Ri%th'efano
Tide: Senior Vige President

[A]
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23. Mistaken Wires bv U.S. Navv. In the event that the United States Navy
crroneously sends a wire of monies to the Escrow A gent for the paymeat of arnounts not due

under the Navy Contract, all parties hereto shall, at the request of Moran, take such actions
as may be reasonably requested by Moren to correct such mistaks.

IN WITNESS WHEREOF cach of the parties hereto has executed this Agreement
as of the dxy first above written.

STATE STREET BANK AND TRUST
COMPANTY, as Escrow Agent

ayz_sﬁm%m

Name: Susan C. Merker
Title: Vice President

MORAN TOWING CORPORATION

By:

Neame:

Tite:

U.S. BANCORP LEASING & FINANCIAL

By

Name;
Title:
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Ip2=3Cr £0/20 ¢ EEl-l Ji43BYEEQ? 4171 INITE3K % NOXIC NNI4:®0a4 25121 66-82-230




[]

LA L) . A ErNADLD LN

-18.

—a . wmogm

-] el

FLEET BANK, NA,, as Adminiscative Agent

By:r@ T

Name: 7eres 1. sourem
Title: wee »axinsor

ACCEPTED:
MORAN TRANSPORTATION COMPANY

3y:

Name:
Title:

FAWPTILESWGINTN\Scovrity and ApyUcation of Funds Agreumentd. epd
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FLEET BANK. N.A.. as Administrative Agent

By:

Name:
Title:

ACCEPTED:

MORAN TRANSPORTATION COMPANY

\/\

By:

/’ﬁnc .
Tmc : : ~-.
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SCHEDULE A

Form of Addendym

This Addendum No._' dated as of_>_to that cenain Sccurity and Application of Funds
Agreement dated as o' December 17. 1999 by and among “Moran™, the “Administrative Agent™. the
“Escrow Agent”™. “USB™ and any other “Beneficiary™ (if any) which has been previously added as
a party to such Agreement (each as defined therein) (being hercinafier referred to. as the same may
have heretofore been amended. suppiemented or otherwise modified from time to ume, as the

WITNESSETH:
WHEREAS. J (“Companv™) wishes to become a Beneficiary under the

Agreement by the execution and delivery of this Addendum and to obtain the benefits therein
provided for in, and is willing to observe all of the terms, conditions and provisions of, the

Agreement; and

WHEREAS. thc Company has entered into that certain Demise Chanter ("Demisc Charter™)
ofthe ____*¢ _ (the “Specified Vessei™ berween the Company as shipowner and Moran as demise

chartercr and the other Transachion Documents referred 10 in Schedule A 1o the Demise Charter.

NOW. THEREFORE. thc parties. in consideration of the premises, and the mutual
covenants nereinafier contained. and intending to be legally bound. hereby agree as follows:

1. The Escrow Agent agrees 10 hold such portion of the Escrow Fund (&s defined in the
Agresmen:) attributable to the Specified Vesscl or 1ts operations subject to and 1n accordance with
the terms of the Agreement as hereby modified The Specificd Vessel shall be a “Demise Charter

Vessel™ under the Agreement.

" Insent No. of Addendum
* Inscrt date of Agdengum

* Insert name of Shipowner

‘ Insent name and officisi nurmber of Vessel
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2. The Company hereby accepts in all respects the terms and provisions of the
Agreementas hereby modified and accepts all duties and responsibilities of a Beneficiary thereunder.
The Company shall be a Beneficiary under the Agreement for all purposes.

3. Moran. the Administrative Agent, USB and any other Beneficiarics heretofore 2 party
to the Agrecment and the Escrow Agent. on the tezms herein above sct forth. hereby consent to the
addition of the Company as a Beneficiary under the Agreement as hereby niodified.

4. The address for the giving of notice 1o the Company shall be:

3

5. The wirc instructions for the Company, for purposes of Sccuon 17(f) of the

Agrcement. are as [ollows:

[3

6. Except as herein above modified. the Agreement shail remain in full force and effect.

STATE STREET BANK AND TRUST
COMPANY, as Escrow Agent

By:

Name:
Title:

* Insert address of the Company for the giving of notices

® Ingert wire mstrucuons
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ACCEPTED:

MORAN TRANSPORTATION COMPANY

By:
Name:
Title:

FLEET BANK. N.A.. 2s Adminiszative Agent

By:

Name:
Title:

Ui.S. BANCORP LEASING & FINANCIAL

By:

Name:

Title:
MORAN TOWING CORPORATION
By:

Name:

Title:

[Beneficiaries other than USB and the
Company, 1f any] ’

|Company] *

* Ingen signature lines tor Beneficiares other than LSB

! insert signarure imes for Company
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Assigrment of Claims 2nd Subpert 232.8 of e Deparonent of Defensz Federal Acqusition
Regulation Supplement, Assigament of Claims.

NOW, THEREFORE, for value receivad, Assignor hereby as5signs, Tansfers and sets
over o Assignee all monics due o 10 become due Assigaor under the Contact (the “Assignsg
Claigns™. This Assigament shall be tubject ro the following terms and conditions:

1. Methed of Payment. Assignor hereby suthorizes and directs the Governrent to
make all payments which gy be due or become due under the contrac direetly by wire ansfer of
izenediately available funds to:

State Stre=t Bank and Trust Company

ABA #011000028

ACCT # 99039919

ACCT NAME: CORPORATE TRUST HITD
RE: MORAN MSC CONTRACT

ATTN.: KAREN FELT (860) 244-1821

2. Covenexnts of Assirnor. Assignor covedants to and agrees with Assignee that so
long s this Assignment shell remain in effect:

(a) Assignor will duly perform and observe all of its obligations under the Coatract 1
aceordance with the teyms thereaf.

®) Assignor will exectue and deliver 0 Assignes such Financing Statemnents and/or
Centimuation Statements as Asiignor may reasonsbly request to perfact and/er
continue the perfection of Assignee's security imerest in the Assigned Claims.

()  Assignor will provide Assignes with true, eoftect and cargplote copies of zay and all
amendmems, change arders, additions, modifications or supplements to the Contrae:
which may be agreed o by Assignor and the Government at agy time after the
exezution of this Assignment and priet t ity termigation.

(@) Althoughiris conternplated thatthe Governmentwill make Contract payments directy

10 Assignec, any payment or instrusum of payment received by Assignor fom the

-2-
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Goverament relating to the Contract shall be beld in trustby Assignor for Assignce 2nd

promptly deliverad by Assignos to Assignee i the form in which received

3. Rights of Assipmpe. Inaddition to herights which Assignee may have pursuant o
tac other provisions of this Assigament, under the Act and other applicable Jaws and reguladions, so
locg as this Axsigmﬁzntmams in eSect Assignee shall have the right 1o apply any Caatract paywments
teceived by Assignee pursuauas to this Assigasaent o any oae or more ot all of the obligations of
Assignor under and pursuant to the Application Agreement; and/or to take possession of and endorse
ia the pame of Assignot auy checks ar other inswments for the payment of money rezeved by
Assigpec on account of the Assighed Claims. Nothing ip this Assignment is intended to obligate
Asgignee to make any denend for paymeny, bring any sctian agzinst the Government iz the name of
Assignor, or to take amy other action permitted to be taken by.Assig:ec hermunder, Notking in this
Assigament is intended to obligale the Govenmem, which is merely consenting to the Assigament '
of such paymend or funds, 1o enforce in sny way any of the obligations between Assignee and
Assignor.

4. Notee o 1 L Assignor shall notify Aasignee as o the appropriate
Cogrecting Officer or ageucy head, the surety on any band applicable to the Conmact and the
disbursing officer demignated in the Contract 1o make psyments so that Assignee can file 8 Novce of
Assigzment along with & Tuc copy of this Assigament to such persons.

S. Miseellaneoys. This Assipnment shall be construed in accordance with the Act and
0 the extent applicable, the tternal laws of the Stase of New York. This Assignment shall be bipding

upet znd inure 10 the bencfit of Assignor and Assignes. This Assignment may be executed in multiple

-

Kty et

y
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cousterparts, exch of which shall be desmed an origisal hereof and all of which whex taken 10gether

shall constitute one and the same msxument.
IN WITNESS WHEREOF, Assignorhas executad this Assigzment or caused the same

1o bo execwszd as of the date frsr above written,

ASSIGNOR: MORAN TOWING CORPORATION

SIS

ctiey JAMcaulsy
ice President, Finance end Aduxinistration

ATTE,

By: CORPORATE SEAL

Al Mmhzsotto, Seercary

STATE OF CONNECTICUT COUNTY OF FAIRFIELD

CITY OF STAMFORD, 10-wit:

Ackzowledged before me this I'ﬂ“ day of December, 1999, by Assignor in the
{oregoing Assignment of Mogics Due Or to Become Due Under Government Ccnm:t. by Jeffrey J.
McAulsy, Vice President - Pinance a3d Administration, of the Assi

My Com=jstion Expires:
Figln:!ﬂ :‘Ela P

Notany Pudiein

Counnyy ot Sottiald

&= of Crecticut

Ly Canzraim Cxoime Jons 58, 20 @ |
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NOTICE OF IGNMENT

To: R. E. Wilson, Contracting Officer
Department of Navy, Military
Sealift Command, N 102
Washington Navy Yard
914 Charles Morris Court SE
Washington, DC 20398
Attention: Ms. Laura Olesen-Berge

This has reference to Contract No. N00033-99-C-101S5 dated 30
November, 1998, entered into between Moran Towing Corporation, Two Greenwich
Plaza, Greenwich, Connecticut 06830 (Contractor's name and address) (the
“Contractor’) and the U.S. Deparument of the Navy, Military Sealift Command,
Washington Navy yard, 914 Charles Morris Court SE, Washington, DC 20398,
Attention: Ms. Laura Olesen-Berge (the “Navv”}, of harbor tug services in Norfolk,

Virginia.

Moneys due or to become due under the contract described above
have been assigned to the undersigned under the provisions cf the Assignment of
Claims Act of 1940, as amended, 31 U.S.C. 3727, 41 U.S.C. 1S.

A true copy of the instrument of assignment executed by the
Contractor on December 17, 1999, is attached to the original notice.

Payments due or to become due under this contract should be made
to the undersigned assignee.

Please return to the undersigned the three enclosed copies of this
notice with appropriate notations showing the date and hour of receipt, and
signed by the person acknowledging receipt on behalf of the addressee.

Very truly yours,
ASSIGNEE:

STATE STRE
TRUSTC , AS SECURITY AGENT

(sxgnaﬁ of signing officer)
Michael M. Hopkins
Vice President
Address of Assignee:
State Street Bank and Trust Company
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225 Asylum Street
Hartford, Connecticut 06103
Attention: Michael M. Hopkins, Vice President

ACKNOWLEDGMENT

Receipt is acknowledged of the abovc notice and a copy of the
mstrument of assxgnmcnr. They were received at I’f (a.m.((p.m.) on w
dﬁw?

2

(Signature of Contracting Officer)
Name: R. E. Wilson
Title:  Contracting Officer

On behalf of:

United States Navy

Military Sealift Command N 102
Washington Navy Yard

914 Charles Morris Court SE
Washington, DC 20398

Attention: Ms. Laura Olesen-Berge

()

A}

't'lfl..-'fi. '
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SCHEDULE B

“Demise Chaner Transaction Documents™ shall mecan. with respect to any Demise Chaner. such

Demise Charter, the Investment and Sale Agreement related thereto. any Guarantee of Moran
Transportation executed in cormection with such Demise Charter and/or Investment and Sale
Agreement. any assignments executed by Moran in connection with such Demise Charter and any
other cemificates, affidavits. applications. agreements, writings and other documents in any way
pertaining to the transaction referred to in such Demise Charter. Investment and Sale Agreement or
Guarantec, as any of the foregoing may be amended. supplemented or otherwise modified form time

10 ume.

“Navv Contract™ shall mean that ceriam contract in respect of RFP: N 00033-99-C-1015 on form
MSC TUGTIME 97. Contract No. N00033-99-C-1015 (30 Nov. 1998). between Moran and the
United States Navy respecuvely executed by Moran on january 29. 1999 and by the United States
Navy on February 1. 1999 as the samc may be at any time amended. modified or suppicmented and

including all extensions and renewals thereof.

“Nevv Contract Assignment’ shall mean that certain “Assignment of Monies Due orto Become Due
under Government Contract”™, dated as of December 17, 1999 executed by Moran in respect of the

Navy Contract in favor of the Escrow Agent as sccunty agent.

“Navv_Conpiract Assipnment Notices™ shall mean the Notices of Assignment addressed to the

Contmacung Officer and the Disbursing Officer, respectively. under the Navy Contract. signed by
the Escrow Agent and sent to such Officers on or about December 22, 1999 in connection with the

Navy Contract Assignment.
“Person”™ means any individual, corporation. pannership, limited parmership. limited liability

parmership, joint venrure, associanon, jownt-stock company, company, limited liability company,
trust. unincorporated organizathion or govemment or any agency or political subdivision thereof.
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SCHEDULE C

Sce attached lenter.
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Addendum No. 1 to Securitv and Application of Funds Agreement

This Addendum No. 1 dated as of February 16, 2000, by and among "Moran", the
"Administrative Agent", the “"Escrow Agent" and "USB", as accepted by "Moran
Transportation” (each as defined in the Agreement hereinafter referred to) to that certain
Security and Application of Funds Agreement dated as of December 17, 1999, by and
among “Moran”, the “Administrative Agent”, the “Escrow Agent” and “USB”, as
Beneficiary, and as accepted by "Moran Transportation” (said Agreement being hereinafter

referred to as the “Agreement’).

WITNESSETH:

WHEREAS, capitalized terms used herein and not defined herein are used as defined
in or pursuant to the Agreement:

WHEREAS, USB heretofore became a Beneficiary under the Agreement with
respect to the Vessel MARCI MORAN. Official No. 1088747;

WHEREAS. USB has entered into (i) that certain Demise Charter dated as of
Februaryv 16. 2000 (“Demise Charter ) of the KAREN MORAN, Official No. 1092502(the
“Specified Vessel™") berween USB as shipowner and Moran as demise charterer and (ii) the
other Transacuon Documents referred to i1n Schedule A to the Demise Charter: and

WHEREAS, USB wishes to become a Beneficiary under the Agreement by the
execution and delivery of this Addendum No. 1 and to obtain the benefits therein provided
for with respect to the Specified Vessel and is willing to observe all of the terms, conditions

and provisions of. the Agreement.

NOW, THEREFORE. the parues. in consideration of the premises, and the mutual
covenants hereinafter contained. and intending to be legally bound, hereby agree as follows:

l. The Escrow Agent agrees to hold such portion of the Escrow Fund (as defined
1n the Agreement) attributable to the Specified Vessel or its operations subject to and in

SCHEDULE H-1




)

A

accordance with the terms of the Agreement as hereby modified. The Specified Vessel shall
be a “Demise Charter Vessel™” under the Agreement as hereby modified.

2. USB hereby accepts in all respects the terms and provisions of the Agreement
as hereby modified and accepts all duties and responsibilities of a Beneficiary thereunder
with respect to the Specified Vessel. USB shall be a Beneficiary under the Agreement with

respect to the MARCI MORAN and the Specified Vessel as hereby modified for all

purposes.

3. On the terms and conditions hereinabove and in the Agreement set forth,
Moran, the Administrative Agent. USB. as Beneficiary with respect to the MARCI
MORAN, the Escrow Agent. and Moran Transportation hereby consent to the addition of
USB. as a Beneficiary with respect to the Specified Vessel under the Agreement as hereby

modified.

4. The address tor the giving of notice to USB shall be:

U.S. BANCORP LEASING & FINANCIAL
7659 S.W. Mohawk Street
Tualatin, OR 97062

Attention:  Keith Wiencek
Syndications Purchasing Officer

Phone: (503) 797-0214
Telecopy:  1503) 234-8193

b The wire instrucuons for USB for purposes of Section 17(f) of the Agreement,

-

are as follows:

U.S. Bank

ABA No.: 123000220

Account No.: 153600018292

Account Name: U.S. Bancorp Leasing & Financial

Reference: Moran Towing

6. Except as hereinabove modified, the Agreement shall remain in full force and

effect.

'
[}S]
)
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STATE STREET BANK
COMPANY, as Es

By: / ///

Name:  wicHAECAL HORKING
Title: VICE PRESIDENT

FLEET BANK, N.A., as Administrative agent

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel KAREN MORAN

By:

Name:
Title:

MORAN TOWING CORPORATION

By:

Name:
Title:
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BANKBOSTON

617 434 1955 P.berez

STATE STREET BANK AND TRUST
COMPANY, as Escrow Agent

By:

Name:
Title:
' 4

FLEET BANK, N.A., as Administrauveagent

ST Vice President Y

Tide:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vesse] KAREN MORAN

By:

Name:
Title:

MORAN TOWING CORPORATION

By:

Name:
Title:
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STATE STREET BANK AND TRUST
COMPANY, as Escrow Agent

By:

Name:
Title:

FLEET BANK, N.A., as Administrative agent

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN

A :
By: /?7// %

Name: Rrick Distéfano
Title: Senior Vice President

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel KAREN MORAN

Sy
By: /4// - /

Name: Rick DiSte’fé‘no
Title: Senior Vice President

MORAN TOWING CORPORATION
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ACCEPTED:

MORAN TRANSPORTATION COMPANY
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Addendum No. 2 to Securitv and Application of Funds Agreement

This Addendum No. 2 to that certain Security and Application of Funds Agreement
dated as of December 17, 1999, dated as of March 27, 2000, by and among “Moran”, the
“Administrative Agent”, the “Escrow Agent”, “USB”, The CIT Group/Equipment Financing,
Inc., a New York corporation (“CIT”) , any other Beneficiary which has been previously
added as a party to such Agreement (each as defined therein) and as accepted by Moran
Transportation Company (said Agreement, as the same may have heretofore been amended,
supplemented or otherwise modified from time to time, including, without limitation, by
Addendum No. 1 thereto, being hereinafter referred to as the “Agreement”™).

'WITNESSETH:

WHEREAS, CIT wishes to become a Beneficiary under the Agreement by the
execution and delivery of this Addendum No. 2 and to obtain the benefits therein provided
for. and is willing to observe all of the terms, conditions and provisions of, the Agreement;

and

WHEREAS, CIT has entered into that certain Demise Charter (“Demise Charter”)
of the SUSAN MORAN, Official No. 1094074 (the “Specified Vessel”) between CIT as
shipowner and Moran as demise charterer and the other Transaction Documents referred to

in Schedule A to the Demise Charter.

NOW, THEREFORE, the parties, in consideration of the premises, and the mutual
covenants hereinafter contained, and intending to be legally bound, hereby agree as follows:

1. The Escrow Agent agrees to hold such portion of the Escrow Fund (as defined
in the Agreement) attributable to the Specified Vessel or its operations subject to and in
accordance with the terms of the Agreement as hereby modified. The Specified Vessel shall
be a “Demise Charter Vessel™ under the Agreement as hereby modified.

-

as hereby modified and accepts all duties and responsibilities of a Beneficiary thereunder.
CIT shall be a Beneficiary under the Agreement as hereby modified for all purposes.

2 CIT hereby accepts in all respects the terms and provisions of the Agreement

3. Moran, the Administrative Agent, CIT and any other Beneficiaries heretofore
a party to the Agreement and the Escrow Agent, on the terms hereinabove set forth, hereby

consent to the addition of CIT as a Beneficiary under the Agreement as hereby modified.

4. The address for the giving of notice to CIT shall be:
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MAR-22-2060d

15:19

The wire instructions for CIT for purposes of Section 17(i) of the Agreement,

are as follows:

6.

effect.

Except as hereinabove modified, the Agreement shall remain in full force and

QILERIIGN FUSIER o O o ——, T — .

THE CIT GROUP/EQUIPMENT FINANCING, INC.
1540 West Fountainhead Parkway
Tempe, Arizona 05282

Attention: Mark Saylor
Phone: 480-784-2383
Telecopy: 480-858-1488

with a copy to:

THE CIT GROUP/EQUIPMENT FINANCING, INC.
650 CIT Drive
Livingston, NJ 07039

Attention:  Vice President, Credit
Phone: 973-740-5481
Telecopy:  973-740-5148

Bank of America

ABA #121000358

CIT Group/Equipment Finance
Acct. #1233-5-18855

STATE STREET BANK,AND TRUST

. 7/' 3
//,/,

By:

. i,
Name: MICHASL"{A. HOPKINS
Title:  vice =rezicenT

Vom0

R
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ACCEPTED:
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FUSIER tor LU 4

FLEET BANK, N.A., as Administrative agent

By:
. Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN

Name:  Rick oiszo_,[/ano
Title: Senior Vice President

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel KAREN MORAN

Name: Rick DiStéfano

Title: Senior Vice President
MORAN TOWING CORPORATION
By:

Name:

Title: -

THE CIT GROUP/EQUIPMENT FINANCING,
INC.

By:

Name:
Title:

MORAN TRANSPORTATION COMPANY

By:

Name:
Title:

- -~ -

. 047 0
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FLEET BANK, N.A., as Administrative Agent

B }If’ﬁ/ L(Z/\
Name:  peter M. Benham
Title: Vice President

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vesse] KAREN MORAN

By:

Name:
Title:

ACCEPTED:

MORAN TRANSPORTATION COMPANY

itle:
Toffev J. McAulay o .
Vice President-Finance and Administration
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ACCEPTED:

FLEET BANK, N.A., as Administrative agent

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel KAREN MORAN

By:

Name:
Title:

MORAN TOWING CORPORATION

By:

Name:
Title:

THE CIT GROUP/EQUIPMENT FINANCING,
INC.

By: \ P\,Q/—/

N
Name:

Title: -

MORAN TRANSPORTATION COMPANY

By:

Name:
Title:
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Addendum No. 3 to Securitv and Application of Funds Agreement

This Addendum No. 3 to that certain Security and Application of Funds Agreement
dated as of December 17, 1999, dated as of May 25, 2000, by and among “Moran™. the
Administrative Agent”, the “Escrow Agent”, “USB”, The CIT Group/Equipment Financing,
Inc., a New York banking corporation (“CIT”), any other Beneficiary which has been
previously added as a party to such Agreement (each as defined therein) and as accepted by
Moran Transportation Company (said Agreement, as the same may have heretofore been
amended, supplemented or otherwise modified from time to time, including, without
limitation, by Addendum No. | and Addendum No. 2 thereto, being hereinafter referred to

as the “Agreement”).
WITNESSETH:

WHEREAS, CIT wishes to become a Beneficiary under the Agreement by the
execution and delivery of this Addendum No. 3 and to obtain the benefits therein provided
for. and is willing to observe all of the terms. conditions and provisions of. the Agreement;

and

WHEREAS. CIT has entered into that certain Demise Charter (“Demise Charter”)

of the TRACY MORAN. Official No. 1097426 (the *“Specified Vessel”) between CIT as
shipowner and Moran as demise charterer and the other Transaction Documents referred to

in Schedule A to the Demise Charter.

NOW, THEREFORE. the parties. in consideration of the premises, and the mutual
covenants hereinafter contained. and intending to be legally bound, hereby agree as follows:

1. The Escrow Agent agrees to hold such portion of the Escrow Fund (as defined
in the Agreement) attributable to the Specified Vessel or its operations subject to and in
accordance with the terms of the Agreement as hereby modified. The Specified Vessel shall
be a “Demise Charter Vessel™ under the Agreement as hereby modified.

2. CIT hereby accepts in all respects the terms and provisions of the Agreement

as hereby modified and accepts all duties and responsibilities of a Beneficiary thereunder.
CIT shall be a Beneficiary under the Agreement as hereby modified for all purposes.

3. Moran. the Administrative Agent. CIT and any other Beneficiaries heretofore
a party to the Agreement and the Escrow Agent. on the terms hereinabove set forth, hereby
consent to the addition of CIT as a Beneficiary under the Agreement as hereby modified.

4. The address for the giving of notice to CIT shall be:

Schedule H-2




THE CIT GROUP/EQUIPMENT FINANCING, INC.
1540 West Fountainhead Parkway
Tempe, Arizona 05282

Attention: Mark Saylor
Phone: 480-784-2383
Telecopy: 480-858-1488

with a copy to:

THE CIT GROUP/EQUIPMENT FINANCING, INC.

650 CIT Drive
Livingston, NJ 07039

Attention:  Vice President, Credit
Phone: 973-740-5481
Telecopy:  973-740-5148

S. The wire instructions for CIT for purposes of Section 17(1) of the Agreement,
are as follows:

Bank of America

ABA #121000358

CIT Group/Equipment Finance
Acct. #1233-5-18855

6. Except as hereinabove modified, the Agreement shall remain in full force and
effect.

STATE STREET BANK AND TRUST
COMPANY. as Escrow Agent

By: B S

C .
Name: ELIZABETH C. HAMMER
Title: VICE PRESIDENT

(Y

(8]
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FLEET BANK, N.A., as Administrative agent

By ey

Name: PeterM Benham

Title: Vice President
U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN
By:

Name:

Title:
U.S. BANCORP LEASING & FINANCIAL,
as to the vessel KAREN MORAN
By:

Name:

Title:

MORAN TOWING CORPORATION

By:

Name:
Title:

THE CIT GROUP/EQUIPMENT FINANCING,
INC.

By:

Name:
Title:
ACCEPTED:

MORAN TRANSPORTATION COMPANY

By:

Name:
Title:

_————— - ~ T W T A R N e _— .o _mmD
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FLEET BANK, N.A,, as Administrative agent

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vefscl MARCI MORAN

’ /7 : ’
e / — .
By: ¢ /gé‘ ;!f:bg/,//
Name: Rick DiStefano
Title: Senior Vice President

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel KAREN MORAN

o), PP
/ tof - / VL2 S
By A/ {it,
> —
Name: Rick DiStéfano
Title: Senior Vice President

MORAN TOWING CORPORATION

By:

Name:
Title:

THE CIT GROUP/EQUIPMENT FINANCING,
INC.

By:

Name:
Title:
ACCEPTED:

MORAN TRANSPORTATION COMPANY

By:

Name:
Title:

TOTRL P.B4
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Addendum No. 3 to Securitv and Application of Funds Agreement

This Addendum No. 3 to that certain Security and Application of Funds Agreement
& dated as of December 17, 1999, dated as of May 25, 2000. by and among “Moran™. the
o -Administrative Agent”, the “Escrow Agent”, “USB”, The CIT Group/Equipment Financing.
= Inc.. a New York banking corporation (“CIT”), any other Beneficiarv which has been
previously added as a party to such Agreement (each as defined therein) and as accepted by
Moran Transportation Company (said Agreement, as the same may have heretofore been
5"‘ amended, supplemented or otherwise modified from time to time, including, without
'~ himitation. by Addendum No. 1 and Addendum No. 2 thereto, being hereinafier referred to

3 as the "Agreement”).

WITNESSETH:

= WHEREAS, CIT wishes to become a Beneficiary under the Agreement by the
¥ cxecution and delivery of this Addendum No. 3 and to obtain the benefits therein provided
tor. and is willing to observe all of the terms, conditions and provisions of. the Agreement;
& and

s WHEREAS. CIT has entered into that certain Demise Charter (“Demise Charter™)
:'nl‘ the TRACY MORAN. Official No. 1097426 (the “Specified Vessel”) between CIT as
£ shipowner and Moran as demise charterer and the other Transaction Documents referred to
% In Schedule A to the Demise Charter.

NOW, THEREFORE, the parties. in consideration of the premises, and the mutual
sovenants hereinafter contained. and intending to be legally bound, hereby agree as follows:

1. The Escrow Agent agrees to hold such portion of the Escrow Fund (as defined
p#:n the Agreement) attributable to the Specified Vessel or its operations subject to and in
A®accordance with the terms of the Agreement as hereby modified. The Specified Vessel shall
& b 2 “Demise Charter Vessel” under the Agreement as hereby modified.

2. CIT hereby accepts in all respects the terms and provisions of the Agreement

s hereby modified and accepts all duties and responsibilities of a Beneficiary thereunder.

B 1T shall be a Beneficiary under the Agreement as hereby modified for all purposes.

3. Moran. the Administrative Agent. CIT and any other Beneficiaries heretofore

party 1o the Agreement and the Escrow Agent. on the terms hereinabove set forth, hereby
sent to the addition of CIT as a Beneficiary under the Agreement as hereby modified.

4. The address for the giving of notice to CIT shall be:
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5. The wire instructions for CIT for purposes of Section 17(i) of the Agreement,

THE CIT GROUP/EQUIPMENT FINANCING, INC.
1540 West Fountainhead Parkway
Tempe, Arizona 05282

Anuention: Mark Saylor
Phone: 480-784-2383
Telecopy: 480-858-1488

with a copy to:

THE CIT GROUP/EQUIPMENT FINANCING, INC.
650 CIT Drive
Livingston, NJ 07039

Attention:  Vice President, Credit
Phone: 973-740-5481
Telecopy:  973-740-5148

 are as follows:
Bank of America
ABA #121000358
CIT Group/Equipment Finance
Acct. #1233-5-18855
6. Except as hereinabove modified, the Agreement shall remain in full force and
effect.

STATE STREET BANK AND TRUST

COMPANY. as Escrow Agent

By: Jre e
Name: g} |7ABETH C. HAMMER
Title: VICE PRESIDENT




FLEET BANK, N.A,, as Administrative agent

By%—
s eter M.
?ﬁ:‘ Vice President

U.S. BANCORP LEASING & FINANCIAL,
as 1o the vessel MARCI MORAN

By:

Name:
Title:

- U.S. BANCORP LEASING & FINANCIAL,
] as to the vessel KAREN MORAN

By: %
F ‘ Name:
Title:

MORAN TOWING CORPORATION

o By:
E ] Name:
E - Title:

THE CIT GROUP/EQUIPMENT FINANCING,
INC.

By:

Name:
N Title:
C CCEPTED:

BB\ ORAN TRANSPORTATION COMPANY

)
‘

Name:
Title:
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FLEET BANK, N.A., as Administrative agent

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN

NI/ yr
" Py -
By: __:J a-_/ g iﬁ%f
Name: Rick DiStefano
Title: Senior Vice President

U.S. BANCORP LEASING & FINANCIAL,
as to the ves/sjel KAREN MORAN
By: 1./ Ei¥m

Name: Rick DiSté’fano

Title:: Senior Vice President

MORAN TOWING CORPORATION

By:

Name:
Title:

THE CIT GROUP/EQUIPMENT FINANCING,
INC.

By:

Name:
Title:
LCEPTED:

ORAN TRANSPORTATION COMPANY

TOTAL P.B4
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FLEET BANK, N.A., as Administrative Agent
BM v ;f,/ :
C Name:  peter M. Benham P
Title:  Vice President ¥
¥
U.S. BANCORP LEASING & FINANCIAL, !
as to the vesse]l MARCI MORAN ;
C . :
i
By: |
Name: 8
Title: E
N
< U.S. BANCORP LEASING & FINANCIAL,
as to the vessel KAREN MORAN
By: ,
Name: >
b
1E
|

ORAN TRANSPORTATION COMPANY
A : \ [
\\. //:/
e
-/
i

"'""cv 1. McAulay
Vice President-Finance and Admxmstranon
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FLEET BANK, N.A., as Administrative agent

By:
Name:
Title:

U.S. BANCORP LEASING & FINANCIAL.,
as to the vesse] MARCI MORAN

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel KAREN MORAN

By:

Name:
Title:

MORAN TOWING CORPORATION

By:

Name:
Title:

THE CIT GROUP/EQUIPMENT FINANCING,
INC.

By: & MQ/J

N/
Name:

Title: ' -

PRAN TRANSPORTATION COMPANY

Name:
Tide:




Addendum No. 4 to Security and Application of Funds Agreement

This Addendum No. 4 to that certain Security and Application of Funds
Agreement dated as of December 17, 1999, dated as of September 18, 2000, by
and among “Moran”, the “Administrative Agent”, the “Escrow Agent”, “USB",
CIT" , Associates Leasing, Inc. (“Associates”), an Indiana corporation, any other
Beneficiary which has been previously added as a party to such Agreement
(each as defined therein) and as accepted by Moran Transportation Company
(said Agreement, as the same may have heretofore been amended,
supplemented or otherwise modified from time to time, including, without
limitation, by Addenda Nos. 1, 2 and 3 thereto, being hereinafter referred to as

the “Agreement”).
WITNESSETH:

WHEREAS, Associates wishes to become a Beneficiary under the
Agreement by the execution and delivery of this Addendum No. 4 and to obtain
the benefits therein provided for, and is willing to observe all of the terms,
conditions and provisions of, the Agreement; and

WHEREAS, Associates has entered into that certain Demise Charter

(“Demise Charter”) of the WENDY MORAN, Official No. 1102493 (the “Specified
Vessel”) between Associates as shipowner and Moran as demise charterer and
the other Transaction Documents referred to in Schedule A to the Demise

Charter.

NOW, THEREFORE, the parties, in consideration of the premises, and
the mutual covenants hereinafter contained, and intending to be legally bound,

- hereby agree as follows:

1. The Escrow Agent agrees to hold such portion of the Escrow Fund
(as defined in the Agreement) attributable to the Specified Vessel or its
operations subject to and in accordance with the terms of the Agreement as
hereby modified. The Specified Vessel shall be a “Demise Charter Vessel”
under the Agreement as hereby modified.

2. Associates hereby accepts in all respects the terms and provisions
of the Agreement as hereby modified and accepts all duties and responsibilities
of a Beneficiary thereunder. Associates shall be a Beneficiary under the
Agreement as hereby modified for all purposes.

3. Moran, the Administrative Agent, Associates and any other
Beneficiaries heretofore a party to the Agreement and the Escrow Agent, on the
terms hereinabove set forth, hereby consent to the addition of Associates as a

Beneficiary under the Agreement as hereby modified.
Schedule H-2
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4. The address for the giving of notice to Associates shall be:

Associates Leasing, Inc.

c/o Associates Commercial Corporation
300 East Carpenter Freeway

Plaza 17

Irving, TX 75062-2726

Attention: Joseph M. Pitch, Vice President
Phone: 972-652-3291
Telecopy: 972-652-3297

with a copy to:

Associates Leasing, Inc.

c/o Associates Commercial Corporation
300 East Carpenter Freeway

Plaza 17,

Irving, TX 75062-2726

Attenton: Michael R Reisner , Operations Director
Phone: 972-652-2943
Telecopy: 972-652-3297

5. The wire instructions for Associates for purposes of Section 17(i) of
the Agreement, are as follows:

HARRIS BANK

ABA #071000288
Associates Leasing, Inc.
Acct. #1793686

6. Except as hereinabove modified. the Agreement shall remain in full
force and effect.

STATE STREET AND TRUST

COMPANY, W Agent
By:

Name: ) cuiael /M. HOPKINS
Title: VICE PRESIDENT




N\

LY

SEP-21-2000 15:81

GILMARTIN POSTER 212 482 9848 P.@5/@66

FLEET BANK, N.A., as Administrative
agent

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN

By: =l ol
Name: Michael 6. Rizzo
Title: Senior Vife-President

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel KAREN MORAN

By __opevabis - QP
{
Name: Michael J,/Rizz0
Title: Senior Vice-President

MORANTOWINGC ON
ay S ///?CQ
ﬁﬁﬁﬁ/yJ Mc

’ice President-Finance and Administration

THE CIT GROUP/EQUIPMENT
FINANCING, INC., as to the vessel SUSAN
MORAN

By:

Name:
Title:




FLEET BANK, N.A., as Administrative
agent

By: Zf%///é\

Name:
Title:
U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN
By:
Name:
Title:
U.S. BANCORP LEASING & FINANCIAL,
as to the vessel KAREN MORAN
By:
Name:
Title:

Y 7%

>
M ,7[ ff‘rg J. McAulay

VICC President-Finance and Administration

THE CIT GROUP/EQUIPMENT
FINANCING, INC., as to the vessel SUSAN
MORAN

By:
Name:
Title:




~~

THE CIT GROUP/EQUIPMENT
FINANCING., INC., as to the vessel TRACY

MORAN

By:

Name:
Title:

ASSOCIATES LEASING, INC.,
as to the vessel WENDY MORAN

By: ngeph T AL
%ﬂ j;.scf?/; Vi /:/(/L

ACCEPTED:
MORAN TRANSPORTATION COMPANY
Y - \‘\ , // :
By: | // ‘/7{/
_Name: ™ .~ -

Difrey J. /McAuIay
Vice President-Finance and Administration
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CREDIT AGREEMENT

among
MORAN ENTERPRISES CORPORATION,
as Borrower,

THE BANKS, FINANCIAL INSTITUTIONS AND
OTHER INSTITUTIONAL LENDERS NAMED HEREIN,

as Initial Lenders,
FLEET BANK, N.A,,
as Initial Issuing Bank and as Administrative Agent,
NATIONSBANK, N.A,,

as Documentation Agent,

THE INDUSTRIAL BANK OF JAPAN, LIMITED,

as Svndication Agent
and

BANKBOSTON, N.A.,

as Managing Agent

Dated as of October 30, 1998

Y
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CREDIT AGREEMENT

CREDIT AGREEMENT, dated as of October 30, 1998, by and among MORAN
ENTERPRISES CORPORATION, a Delaware corporation (the "Borrower'), the banks,
financial institutions and other institutional lenders listed on the signature pages hereof as the Initial
Lenders (the "Initial Lenders"), FLEET BANK, N.A., as Initial Issuing Bank (the "'Initial Issuing
Bank'")and FLEET BANK, N.A., as administrative agent (together with any successor appointed
pursuantto Article 10, the " Administrative Agent") for the Lender Parties (as hereinafter defined).

PRELIMINARY STATEMENTS:

() Pursuant to the Stock Exchange Agreement dated as of August 31, 1998 (the ""Moran
Acquisition Agreement" by and among the Borrower, Moran Transportation Company, a Delaware
corporation (*'Old Moran"), the Moran Stockholders (as defined below), the Turecamo Entities (as
defined below) and the Turecamo Stockholders (as defined below) pursuant to which (i) the
Turecamo Stockholders will contribute to the Borrower the shares of Turecamo Stock (as defined
in the Moran Acquisition Agreement) held by them in consideration of which the Borrower shall
issue to each Turecamo Stockholder shares of Moran Enterprises Common Stock (as such term is
defined in the Moran Acquisition Agreement) and pay to each Turecamo Stockholder a certain
amount of cash, and (ii) the Moran Stockholders (as defined below) will contribute to the Borrower
shares of Moran Stock (as defined in the Moran Acquisition Agreement) held by them in
consideration of which the Borrower shall issue to each Moran Stockholder (a) shares of Moran
Enterprises Common stock and (b) shares of Moran Enterprises Preferred Stock (as defined in the
Moran Acquisition Agreement) (such transaction being hereinafter referred to as the "Moran

Acquisition™).

) The Borrower has requested that the Lender Parties (as hereinafter defined) make
loans to the Borrower and issue letters of credit having an aggregate principal and face amount at
any one time outstanding of up to Two Hundred Million Dollars ($8200,000,000), to be used by the
Borrower (i) to finance, in part, the Moran Acquisition, (ii) to pay fees and expenses incurred in
connection with the Moran Acquisition, (iii) to redeem in full the Senior Notes, (iv) to finance
working capital and capital expenditures and general corporate purposes (including, without
limitation, payment of any prepayment premium incurred in connection with the prepayment of the
Senior Notes), and the Lender Parties have agreed to make such loans and issue such letters of credit
all on and subject to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and
agreements contained herein, the parties hereto hereby agree as follows:
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Applicable Margin for Eurodollar Rate Advances

Revolving Credit Advances
Consolidated Debt to EBITDA Ratio and Term A Advances Term B Advances

Equal to or greater than 3.75 to 1.00 2.75% 3.25%
Less than 3.75 to 1.00 but 2.50% 3.00%
equal to or greater than 3.50 to 1.00

Less than 3.50 to 1.00 but equal to or 2.25% 3.00%
greater than 3.25 to 1.00

Less than 3.25 to 1.00 but 2.00% 3.00%
equal to or greater than 3.00 to 1.00

Less than 3.00 to 1.00 1.75% 2.75%

Applicable Margin for Prime Rate Advances

Revolving Credit Advances
Consolidated Debt to EBITDA Ratio and Term A Advances Term B Advances

Equal to or greater than 3.75 to 1.00 1.50% 2.00%
Less than 3.75 to 1